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F E N N E M O R E  CRAIG 
A PROFESSIONAL CORPORATION 

PHOBNIX 

IN THEMATIER OF THE APPLICATION 
OF RIO RICO UTILITIES, INC. FOR AN 

CERTIFICATE OF CONVENIENCE AND 
NECESSITY TO PROVIDE WATER UTlLITY 
SERVICE IN SANTA CRUZ COUNTY, 
ARIZONA 

EXTENSION OF AN EXISTING 

? f {  
i. 4 

FENNEMORE CRAIG 
A Professional Corporation 
Patrick J. Black (No. 017141) 
Jennifer Benoit (No. 026 197) 
3003 North Central Avenue, Suite 2600 iJ 

Phoenix, Arizona 850 12 
Telephone (602) 9 16-5000 

Attorneys for Rio Rico Utilities, Inc. 

DOCKET NO. WS-02676A-11- 

APPLICATION FOR EXTENSION 01 
CERTIFICATE OF CONVENIENCI 
AND NECESSITY 

WS-02676A-11-0134 

BEFORE THE ARIZONA CORPORATION COMMISSION 

Pursuant to A.R.S. 0 40-282 and A.A.C. R14-2-402, Rio Rico Utilities, Inc. 

(“Applicant”), an Arizona public service corporation, hereby applies to the Arizona 

Corporation Commission (“Commission”) for an Order to approve the extension of its 

existing Certificate of Convenience and Necessity (“CC&N’) to provide water utility 

service in certain defined portions of Santa Cruz, Arizona. 

INTRODUCTION 

Windward Partners XIV, LLC, an Arizona limited liability company, 

(“Developer”) owns a 345-acre land parcel located on portions of the Luis Maria Land 

Grant, west of Interstate 19 near Tubac in Santa Cruz County, Arizona called the Palo 

Parado Subdivision (the “Development”). The Development consists of 79 residential lots 

and common areas. Developer entered into a line extension agreement on December 6, 

20 10 (the “Extension Agreement”) with Applicant wherein Applicant agreed to provide 

service to the Development. Applicant also received requests for service from Mr. John 
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PHOENIX 

Todd, who owns four parcels of land within the requested extension area (all requests for 

service are attached hereto as Exhibit 1). Mr. Todd has agreed to provide an easement for 

a transmission main required for Applicant to serve the Development. Applicant has 

included Mr. Todd’s property at this juncture in order to facilitate the extension of service 

to the Development. In order for Applicant to provide this service, an extension of its 

current CC&N is required. 

APPLICATION 

In support of this Application, Applicant states as follows: 

1. Applicant is a public service corporation formed for the purpose of 

providing water utility service in Santa Cruz County, Arizona. The proper name, address 

and corporate structure for Applicant are attached hereto as Exhibit 2. 

2. Applicant’s Articles of Incorporation and Bylaws are attached hereto as 

Exhibit 3. 

3. Applicant’s Certificate of Good Standing from the Arizona Corporation 

Commission is attached hereto as Exhibit 4. 

4. The area covered by this Application includes approximately 1200 acres. 

The Development includes 345 acres, 79 custom graded lots and will have a density of 

0.23 houses per acre. Undeveloped land lies to the north and south of the Development. 

The estimated total costs for construction of the Development are attached hereto as 

Exhibit 5. 

5 .  Applicant’s management contact is Greg Sorensen, Liberty Water, whose 

business address is 12725 West Indian Road, Suite D-101, Avondale, Arizona 85323. 

The telephone number is (623) 298-3747. 
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6. Applicant’s operator certified by the ADEQ is Martin Garlant, whose 

business address is 333 Sala Lane, Rio Rico, Arizona 85648. The telephone number is 

(520) 619-0133. Mr. Garlant’s operator ID No. is: OP009566. 

7. Applicant’s on-site management contact is Bobb Dodds, whose business 

address is 12725 W. Indian School Rd., Suite D-101, Avondale, Arizona 85392. 

8. Applicant’s attorneys are Fennemore Craig, whose address is 3003 North 

Central Avenue, Suite 2600, Phoenix, Arizona 850 12-29 13. The individual attorney 

responsible for this application is Patrick J. Black. Mr. Black’s telephone number is (602) 

916-5400. All Data Requests or other Requests for Information should be directed to 

Greg Sorensen, with a copy to Mi-. Black’s attention, on behalf of Rio Rico Utilities, Inc. 

9. Applicant will be charging rates in accordance with its tariff on file with the 

Commission. 

10. Applicant’s estimated annual operating revenues and expenses for the first 

five years for the extension area are attached hereto as Exhibit 6. 

11. 

Exhibit 7. 

12. 

Legal descriptions for the requested extension area are attached hereto as 

A complete description of the facilities proposed to be constructed is 

contained in the Master Water Report for Palo Parado attached hereto as Exhibit 8. 

13. 

14. A detailed map indicating the area requested by this Application 

A general Statement of Financial Condition is attached hereto as Exhibit 9. 

(“Extension Area”), is attached hereto as Exhibit 10. 

15. The manner of capitalization and methods of financing employed by 

Applicant is included in the Water Line Extension Agreement dated December 6, 2010, 

attached hereto as Exhibit 11. 

16. Applicant’s Water Use Data Sheet is attached hereto as Exhibit 12. 
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17. The rates and charges proposed for the extension area are Applicant's 

current rates and charges established in Decision No. 72059 (January 6,201 1). 

18. Construction of the first phase of the development is scheduled to begin 

within one year of receipt of Commission approval of this CC&N Extension Application. 

19. The estimated numbers of customers to be served in each of the first five 

years of water utility service to the Extension Area is as follows: 

Estimated Number of Residential Customers 

lSt Year 16 
Year 32 

3rd Year 48 
4th Year 64 

Year 79 

20. Applicant's estimated annual operating revenue and operating expenses for 

each of the first five years of operation in the requested Extension Area, is as follows as 

more particularly described on Exhibit 6: 

Operating Expenses Operating Revenue 

lSt Year $12,256 lSt Year $6,239 
Yd Year $4 1,988 Yd Year $1 8,237 
3rd Year $70,695 3rd Year $30,235 
4th Year $87,180 4th Year $42,233 

Year $95,293 sth Year $53,841 

21. The cumulative plant cost projections by year for the next five ( 5 )  years, as 

more particularly described in Exhibit 13 is as follows: 

4 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

FENNEMORE CRAK 
A PROFESSIONAL CORPORATI0 

PHOENIX 

Plant Cost Proiection 

lSf Year $9 17,540 
2nd Year $1,668,434 
3rd Year $2,477,324 
4th Year $2,750,3 14 
5th Year $2,75 5,03 9 

22. Applicant hashhall obtain all appropriate city, county and/or state agency 

approvals required to provide water utility service in the requested area. 

23. Applicant’s application to the Arizona Department of Water Resources for a 

Certificate of Assured Water Supply is attached hereto as Exhibit 14. 

24. ADEQ Approvals to Construct issued for facilities to be constructed in the 

requested Extension Area will be provided to the Commission as soon as Applicant 

receives them. 

25. There are no municipalities or other water service providers within 5 miles 

of the requested extension area. Additionally, each of the two landowners within the 

requested extension area has requested service. Although, no notice of the filing is 

required, the two landowners will receive copies of this Application. 

26. Wastewater service will be provided by individual septic systems designed 

within each residence and permitted through the Santa Cruz County Health Department at 

the time of construction of the individual residence. 

27. All open space is restricted to remain as “natural undisturbed or restored” 

according to the Master Water Plan for the proposed service area. Approximately forty- 

five percent (45%) of the proposed service area will be preserved as natural open space. 

Additionally, each lot has a non-disturbance area of natural or restored natural open space. 

The development standards include the use of natural vegetation and low-water use 

landscape materials. The Master Water Plan is attached hereto as Exhibit 15. 
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28. For the reasons stated herein, Applicant maintains that this Application is in 

the public interest and should be granted. There is a present need for regulated water 

utility service in Santa Cruz County to ensure the public health, and foster orderly growth. 

WHEREFORE, Applicant respectfully requests the following: 

A. That the Commission proceeds to consider and act upon this Application as 

timely as possible and to schedule a hearing, if necessary, on this matter; 

B. That upon completion of said hearing that the Commission enter an Order 

approving the Application to include the requested Extension Area as shown in 

Exhibit 10; 

C. That the Commission grant such other and further relief as may be 

appropriate under the circumstances herein. 

RESPECTFULLY SUBMITTED this 25th day of March, 20 1 1 .  

FENNEMORE CRAIG, P.C. 

Patrick" J. Black 
Jennifer N. Benoit 
Attorneys for Rio Rico Utilities Inc. 

ORIGINAL and 15 copies filed 
this 25th day of March, 201 1 with: 

Docket Control 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 
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1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

List of Exhibits 

Requests for water utility service 

The proper name, address and corporate structure for Applicant. 

Applicant’s Articles of Incorporation and Bylaws 

Applicant’s Certificate of Good Standing from the Arizona Corporation 
Commission 

Estimated total construction costs and plant cost projections 

Estimated annual operating revenues and expenses for the first five years for the 
extension area. 

Legal description of the requested extension area. 

Master Water Report for Palo Parado containing description of the facilities 
proposed to be constructed. 

Applicant’s General Statement of Financial Condition. 

Map of Service Area. 

Water Line Extension Agreement dated December 6’20 10. 

Applicant’s Water Use Data Sheet. 

Cumulative Plant Cost Projections. 

Certificate of Assured Water Supply 

Master Water Plan 
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APPLICATION OF RIO RICO UTILITIES, INC. 
FOR AN EXTENSION OF AN EXISTING CERTIFICATE OF CONVENIENCE 

AND NECESSITY TO PROVIDE WATER UTILITY SERVICE 
IN SANTA CRUZ COUNTY, ARIZONA 

Exhibit 1 
(Requests for Service) 



PAL0 PARADO SUBDIVISION 
LOTS 1 THROUGH 79 

WINDWARD PARTNERS XTV 

ATTACHED DOCUMENTS 

. ................. 1 LETTER FROM OWNER / LEGAL REPRESENTATIVE 1 Page 
2. KEY MAP 1 Page 
3. RECORD OF SURVEY ......................................................................... 2 pages 
4. SANTA CRUZ COUNTY APPROVED TENTATIVE PLAT .............. 9 pages 

.............................................................................................. 
! 



August 12,2009 

I 

Attn: A4r. James W. Humble, P.E. 
Algonquin Water Services, L.L.C. 
12725 West Indian School Road 
Suite D 101 
Avondale, Arizona 85323 

, \  

-.-AJ 
Managing Member 

Attn: Mr. Martin Garlant 
Rio Rico Utilities 
1060 Yavapai Drive, Suite 9 
PO Box 4165 
Rio Rico, Arizona 85648 

Re: Paio Parado Subdivision, Santa Cruz County, Arizona 

Gentlemen: 

This letter shall serve as a request, by Windward Partners XN, that Algonquin Water Services L.L.C. 
( E o  Rico Utilities) expand their water service district to include our Palo Parado Subdivision, Sanb 
cnrz County, Arizona 

The property is located just north of Rio Rico in a portion of the Luis Maria Land Grant, lying in 
portions of Sections 5,6,7 & 8, Township 22 South, Range 13 East, Santa Cruz County, along the 
western side of Interstate 19 approximately 5.5 miles south of Tubac and one mile north of the Palo 
Parado interchange. The property is 344.91 acres and is being subdivided into 79 lots and common 
areas. 

See attached Legal Description “EXHIBIT A”. We are currently in the subdivision process with Santa 
C~UZ County, C s e  #PZ-07-06. 

We look forward to a mutually beneficial relationship. 
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__--~--.. . . .-  --- 
PARCEL I 

LAWYERS TITLE of ARIZONA 
TRUST 5433-T 

ATTACHED DOCUMENTS 

. ................. 1 LETTER FROM OWNER / LEGAL REPRESENTATIVE 1 Page 
2. KEY MAP 1 page 
3. SANTA CRUZ COUNTY ASSESSOR / LEGAL DESCFUPTION ..... 2 pages 

1 page 
5. LEGAL DESCRIPTION 7 pages 

.............................................................................................. 

................................................................................. 4. MAP OF PARCEL 
........................................................................ 



Lawyers Title Agency of Arizona, LLC 

September 17,2008 

Algonquin Water Services, L.L.C. 
Attn: Mr. James W. Humble, P.E. 
12725 West Indian School Road 
SuiteD 101 
Avondale, Arizona 85323 

Rio Rico Utilities 
Attn: Mr. Martin GarIant 
1060 Yavapai Drive 
Suite 9 
Rio Rico, Arizona 85648 

Re: Trust propertyy Santa Cruz County, Arizona 

Gentlemen: 

L ~ U Y  t rns I z I LE n u m v b  m vr nauLwnn,  LL‘CI. 

7840 E. Broadway, Suite 210 
Tucson, At 85710 

Phone: (520) 748-3521 
Fax: (520) 748-3532 

This letter shall serve as a request by Lawyers Title of Arizona, Inc., under Trust 5433-T, that 
AlgonquinWater Services L.L.C. @IO Rico Utilities) expand their water service district to 
include uur property included in this trust, Smta Cruz Countyy Arizona. 

. The property is located just north of Rio Rico in a portion of the Luis Maria Land Grant, Iyjng in 
portions of Sections 7,8,17 & 18 Township 22 South, Range 13 East, Santa Cruz County, along 
the western side of Interstate 19 approximately 6 miles south of Tubac and north of Palo Parado 
interchange. The property totals 372.23 acres. 

See attached Legal Description “Exhibit A”, Parcel I. 

We look forward to a mutually beneficial relationship. 

Sincerely, 

LAWYERS TITLE OF ARIZONA, TNC. 

Assistant Vice President 

Attachment 
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Escrow Officer: Tony Montes 
1780 N. Mastick Way 
Suite F 
Nogafes, Az 85621 

Limited Report 
Ldwyers Title Insurance Corporation 

File No,: 34212 
4 

Associated File No.: f 1 
Dated: July 25, 2008 at 7:30: a.m. 

Lawyers Title Insurance Cdrporation hereby reports that an examination of the title to the land 
described in Schedule A is vested as shown in Schedule A, subject to the liens, encumbrances and 
defects as shown in Schedule B. 
This is a report of status of title ONLY and is neither a guarantee of title, a commitment to insure nor 
a policy of title Insurance. 

The total liability of the Cohpany is limited to  the fee paid for this report. 
I 

SCHEDULE A 

Title to the said estate'or interest in said land is at the effective date hereof vested in: 
Lawyers Title of Arijona, an Arizona Corporation, as Trustee under that trust 
Agreement known as Trust Number 5433-1 as to Parcel I, Lawyers Title of Arizona, 
an Arizona Corporat!on, as Trustee under that trust Agreement known as Trust 
Number 6467-1 as to Parcel XI, Lawyers Title of Arizona, an Arizona Corporation, as 
Trustee under that  t juc t  Agreement known as Trust Number 7959-T as to Parcel 111, 
John C. Todd Revocable Trust dated 2/7/85, as to  Parcel I V  

The estate or interest l f i  the land described or referred to in the Report and covered herein is 

[A FEE]. 

The land referred to in !his Report is situated in the County of Santa Cruz, State of ARIZONA, 
and is described as follows: 

See Exhibit 'A" Attached 

1. 

2. 

3. 

Page 1 of/* 1 
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Parcel I 

A part of the North and South halves of Baca Float No. 3, more particularly 
described as follows, to-qit: 

Beginning a t  the point on the west line of Baca Fioat No. 3, 32,882.52 feet south 
from the northwest corner and on the division line between the North and South 
half of said Baca Float; 

' 

Running thence North 7,015.45 feet t o  a one inch capped pipe at  fence corner; 
from which point the closjng corner between Sections 6 and 31, Townships 2 1  and 
22, Range 13 East, Gila and Salt River Base and Meridian, bears North 4.056.45 
feet distant; 

Thence along fence line fiorth 39 degrees 08 minutes East, 449.47 feet to a point; 

Thence along fence line vorth 38 degrees 13 minutes East, 974.30 feet to a point: 

Thence along fence line North 25 degrees 23 minutes East, 825.34 feet to  a point; 

Thence along fence line North 26 degrees 17 minutes East, 493.50 feet to a point; 

Thence along fence line worth 49 degrees 14 minutes East, 131.87 feet to a point; 

Thence along fence line S' uth 71 degrees 01 minutes East, 283.52 feet to a one- 

Engineer's Station 840-00; 

Thence Southeasterly aloeg the west right-of-way line a distance of 8,582 feet, 
more or less, to  a one inch capped pipe a t  Engjneer's Station 754-18.0; 

inch capped pipe on the $? , est right-of-way line of the Tucson-Nogales Highway a t  

Thence North 85 degrees)20 minutes East, 734.82 feet to a point; 

Thence North 87 degrees 50 minutes East, 484.90 feet to a point; 

Thence North 87 degrees :45 minutes East, 318.80 feet to a point; 

Thence North 89 degrees !10 minutes East, 395.00 feet to a point; 

Thence North 88 degrees 135 minutes East, 337.42 feet to a one-inch capped pipe at 
fence on the west bank OF: the Santa Cruz Rlver; 

Thence along fence line South 27 degrees 16 minutes East, 205.80 feet to  a point; 

Thence along fence line S h t h  15 degrees 59 minutes East, 99.95 feet to a point; 

Thence South 29 degrees ;31 minutes East, 440.88 feet to a point; 
, 



I 
I 

I 
Thence South 40 degrees 42 minutes East, 160.10 feet to a point; 

Thence South 41 degrees 51 minutes East, 160.00 feet to a point; 

Thence South 63 degrees 43 minutes East, 194.73 feet to  a point; 

Thence South 69 degrees 31 minutes West, 67.81 feet to a point; 

Thence South 5 degrees 53 minutes East, 242.95 feet to a point; 

Thence South 48 degrees 54 minutes East, 462.00 feet to  a point; 

I 

Thence South 45 degree$ 04 minutes East, 380.00 feet to  a point; 
I 

Thence South 52 degrees, 41 minutes East, 96.95 feet to a point; 
j 

Thence South 85 degrees 57 minutes East, 348.48 feet to a point; 

Thence South 84 degree4 18 minutes East, 153,23 feet to  a point; 

Thence South 37 degree4 57 minutes East, 184.07 feet to  a point; 

Thence South 33 degrees: 45 minutes East, 198.45 feet to a point; 

Thence South 15 degrees: 03 minutes East, 210,90 feet to a point; 

Thence South 8 degrees 22 minutes East, 758.82 feet to  a point on the division line 
between the North half add the South half of Baca Float No. 3 and 11,867.0 feet 
East of the West Line; 

Thence South 1 degree 5q minutes East, 400.05 feet to  a point; 

Thence South 5 degrees 46 minutes West, 811.90 feet to  a one-inch capped pipe at  
fence corner; 

Thence North 80 degrees io7 minutes West, 1,889.42 feet to  a one-half inch bolt in 
the center of  the Tucson-hogales Highway at Engineer's Station 706-03.2; 

Thence along center line of the Tucson-Nogales Highway North 34 degrees 32 
minutes West, 1,076.0 feTt to a point on the division line between the North half 
and the South half of Baca Float No. 3; 

Thence West on said division line 9,835.00 feet to the place of beginning being a 
part of the North and South halves of Baca Float No. 3 in Santa Cruz County, State 
of Arizona. 

Except the following desceibed parcels: 

I 

I 

I 

1 

~ 
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i 
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Beginning at a point or the division line between the North half and the South half 
of said Baca Float at a pdint that is 11,867 feet East of the West line of said Baca 
Float; 

Thence North 8 degrees b2 minutes West, 758.82 feet; 

Thence North 15 degree4 03 minutes West, 210.90 feet; 

Thence North 33 degreeg 45 minutes West, 198.45 feet; 

Thence North 37 degrees 07 minutes West, 184.07 feet; 

Thence North 84 degreed 18 minutes West, 153.23 feet; 

Thence North 85 degree$ 37 minutes West, 348.38 feet; 

Thence North 52 degrees 41 minutes West, 96.95 feet; 

Thence North 46 degree; 04 minutes West, 380.00 feet; 

Thence North 48 degreesj 54 minutes West, 462.00 feet; 

Thence North 5 degrees $8 minutes West, 242.95 feet; 

Thence North 69 minutes] 31 minutes East, 67.81 feet; 

Thence North 41 degrees1 51 minutes West, 160.00 feet; 

Thence North 40 degreesj42 minutes West, 160.10 feet; 

Thence North 29 degrees.131 minutes West, 440.83 feet; 

Thence North 15 degrees159 minutes West, 99.95 feet; 

Thence North 27 degrees1 16 minutes West, 205.80 feet; 

Thence South 88 degrees 35 minutes West, 337.42 feet; 

Thence South 88 degrees; 10 minutes West, 395.00 feet; 

Thence South 83 degrees/ 00 minutes West, 299.00 feet; 

Thence South 87 degrees145 minutes West, 318.80 feet; 

Thence South 87 degrees'50 minutes West, 484.90 feet; 

! 
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Thence South 85 degrees 20 minutes West, to the center of the present Tucson- 
Nogales Highway; 

Thence Southeasterly alqng the center line of the present existing Tucson-Nogales 
Highway to  the said divldion line between the North half and the South half of said 
Baca Float No. 3; 

Thence Easterly along the  said division line t o  the point of beginning; 

AND 
I 

Beginning a t  a point on the division between the North half and the South half of 
said Baca Float at a point that is 11,867 feet East of the West line of said Baca 
Float; 

Thence South 1 degree $2 minutes East, 400.05 feet; 

Thence South 6 degrees 46 minutes West, 811.90 feet; 

Thence North 80 degrees 07 minutes West, to the center line of the present 
existing Tucson-Nogales highway; 

Thence Northwesterly afdng said center line to the said division between the North 
Half and the South half of said Baca Float No. 3; 

Thence Easterly along the division line to the point of beginning. 

Also Excepting therefromlthose portions as Deeded in Docket 143 at Page 123, 
Docket 392 at Page 409 <nd Docket 1130 at Page 653. 

Parcel I1 

I 

1 

! 

All that part of the Baca Float No. 3, Santa Cruz County, Arizona, more particularly 
described as follows: 

Commencing a t  a point oh the West boundary of said Baca Float No. 3, said point 
sometimes known as the Westerly corner between the North and South Halves of 
said Baca Float No. 3, sai$ point also being South 32,882.52 feet from the 
Northwest corner of said Baca Float No. 3; 

THENCE South 89 degrees 57 minutes 15 seconds East. along the lines between the 
North and South Halves of said Baca Float No. 3, 5,018.41 feet to a half inch iron 
pin and the place of beginhng. 

THENCE continuing along baid line between the North and South Halves of  said 
Baca Float No. 3, South 8? degrees 57 minutes 15 seconds East. 5,041.84 feet to a 
half inch pin, said iron pin: being a point of the center line of the Tucson-Nogales 
Highway (abandoned); 

! 



THENCE South 34 degrees 29 minutes 15 seconds East along the center line of the 
said Tucson-Nogales Highway (abandoned) 1,075.56 feet to  a half inch iron pin; 

! 

THENCE South 80 degrdes 07 minutes East., 206.45 feet to  a half inch iron pin on 
a curve, said pin also behg a t  a point on the Westerly right-of-way of  the present 
Tucson-Nogales fiig hwa$; 

THENCE Northwesterly along said right-of-way and on a curve subtending an 
internal angle of 20 degrkes 18 minutes 27 seconds having a radius 14,223.90 feet, 
a distance of 5,041.88 f i e t  t o  a point on said curve; 

THENCE South 85 degre+ 20 minutes West. 78.00 feet to a lead cap pipe; 

THENCE South 89 degrees 27 minutes 30 seconds West 2,850.00 feet to a half inch 
iron pin; 

THENCE South 00 degrees 32 minutes 30 seconds East, 3,092.47 feet to the place 

Parcel I11 

Parcels 1 through 4 of Palo Parado Hills, a subdivision of Santa Cruz County, 
Arizona, on record in the /Office of the Santa Cruz County Recorder in Book 2 of 
Surveys at Page 55 therdof. 

Parcel n/ 

A portion of the North On;-Half (North 1/2 ) of t h e  Luis Maria Baca Land Grant, 
Float No. 3, as surveyed and monumental by the United States as shown on the 
maps and field notes ther;'eof OR file in the Office of the Bureau of Land 
Management, Phoenix, Afizona, also being portion of what corresponds to  Section 7 
and 18, Township 22 Soufh, Range 13 East, Gila and Salt River Base and Meridian, 
Santa Cruz County, Arizona, more particularly described as follows: 

BEGINNING at the Westerly boundary and a t  the point know as the corner between 
the North and South OneYHalf (South 1/2 ) of said Baca Float No. 3, from which 
mile post 19 of said Westerly boundary of said Land Grant bears south 00 degrees 
17 minutes 36 seconds West, 1,691.26 feet; 

! 

I 

of beginning I 

i 

1 

! 

THENCE North 00 degrees 17 minutes 36 seconds East, along the Westerly 
boundary of said Land Grint, a distance of 1,358.65 feet to  a point; 

THENCE South 89 degrees 18 minutes 53 seconds East a distance of 847.18 feet to 
a point; I 

THENCE South 00 degree 
a point; 

41 minutes 07 seconds West a distance of 400.00 feet to 



THENCE South 48 degrees 29 minutes 52 seconds East a distance of 1,463.33 feet 
to a point on the North ajnd South One-Half (South 1/2 ) line of said Land Grant 
(said point also being the Northeasterly corner of Rio Rico Ranchettes Unit No. 10, 
as shown on the plat th&Feof as recorded in Book 3 of maps and plats at Page 7 in 
the Office of the County Recorder, Sent Cruz County, Arizona ); 

THENCE North 89 degrees 54 minutes 11 seconds West, along said North and South 
One-Half (South 1/2 ) fide of said Land Grant, a distance of 1,925.00 feet to the 
POINT OF BEGINNING. ' 

I 





I - -----_- 
PARCEL 11 

LAWYERS TITLE of ARIZONA 
TRUST 6467-T 

- 

ATTACHED DOCUMENTS 

................. 1 page 1. LETTER FROM OWNER / LEGAL REPRESENTATIVE 
2. KEY MAP .............................................................................................. 1 page 
3 .  SANTA CRUZ COUNTY ASSESSOR / LEGAL DESCRIPTION ..... 2 pages 

f Page 4. MAP OF PARCEL 
5. LEGAL DESCRIPTION ........................................................................ 7 pages 

................................................................................. 



U I l W  1 C C O  B L 1 CC M U C B V b  1 U T  Mn&&WlWMj LSLi 

7840 E. Broadway, Suite 210 
Tucson, Az 85710 

Phone: (520) 748-3521 
Fax: (520) 748-3532 Lawyers Title Agency of Arizona, LLC 

September 17,2008 

Algonquin Water Services, L.L.C. 
Am. Mr. James W. Humble, P.E. 
12725 West Indian School Road 
SuiteD 101 
Avondale, Arizona 85323 

Rio RicoUtilities 
Attn: Mr. Martin Garlant 
1060 Yavapai Drive 
Suite 9 
P. 0. Box 4165 
Rio Rico, M o n a  85648 

Re: Trust property Smta Cruz County, Arizona 

Gentlemen: 

This letter shall serve as a request by Lawyers Title of Arizona, Inc. under Trust 6467-T, that 
Algonquin Water Service L.L.C. (Rio Rico Utilities) expand their water service district to 
include our property included in this trust, Santa Cruz County, Arizona. 

The property is located just north of Rio Rico in a portion of the Luis M d a  Land Grant, I&g in 
portions of Sections 8,9,16 & 17, Township 22 South, Range 13 East, Santa Cnu. County, along 
the western side ofhterstate 19 approximately 7 miles south of Tubac and south and west of the 
Palo Parado interchange. The property totals 290.99 acres. 

See attached Legal Description “Exhibit A”, Parcel 11 

We look forward to 8 mutually beneficial relationship. 

Sincerely, 

&AWYERS TITLE OF ARIZONA, INC. 

Attachment 

i 
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Escrow Officer: Tony Montes 
1780 N. Mastick Way ' 

Suite F 
Nogales, Az 85621 

Limited Report 
Lawyers Title Insurance CorporatSon 

File No.: 34212 

Associated File No.: t ] i 

Dated: July 25, 2008 at 7:30! a.m. 
Lawyers Title Insurance Cqrporation hereby reports that  a n  examination of the  title to the  land 
described in Schedule A is vested a s  shown in Schedule A, subject to the liens, encumbrances and 
defects as shown in Schedule iB. 

This is a report of status of tit1 ONLY and Is neither a guarantee of title, a commitment to insure nor 
a policy of title insurance. 
The total liability of the Company is limited to the fee paid for this report. 

! 

1. 

2 .  

3. 

I 

SCHEDULE A 

Title to t h e  said estateior interest in said land is at t h e  effective date hereof vested in: 

Lawyers Title of Ariiona, an Arizona Corporation, as Trustee under that trust 
Agreement known as Trust Number 5433-7' as to Parcel I, Lawyers Title of Arizona, 
an Arizona Corporati'on, as Trustee under that trust Agreement known as Trust 
Number 6467-T as t& Parcel XI, Lawyers Title of Arizona, an Arizona Corporation, as 
Trustee under that t jus t  Agreement known as Trust Number 7959-T as to Parcel 111, 
John C. Todd Revocable Trust dated 2/7/85, as to  Parcel I V  

The estate or Interest in the  land described or  referred to  in t h e  Report and covered herein is 
[A FEE]. 

The land referred t o  in Fhls Report is situated In the County of Santa Cruz, State of ARIZONA, 
and is described as follows: 
See Exhibit 'A" Attached 

1 

i 

.J a- 
Title Officer{T&y hontes  

1 

i 
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Parcel I 

A part of the North and South 
described as follows, to-yit: 

halves of Baca Float No. 3, more particularly 

Beginning a t  the point oq the west line of Baca Float No. 3, 32,882.52 feet south 
from the northwest corner and on the division line between the North and South 
half of said Baca Float; 

Running thence North 7,015.45 feet to  a one inch capped pipe at  fence corner; 
from which point the closing corner between Sections 6 and 31, Townships 21 and 
22, Range 13 East, Gila dnd Salt River Base and Meridian, bears North 4.056.45 
feet distant; I 

Thence along fence line North 39 degrees 08 minutes East, 449.47 feet to a point; 

Thence along fence line Worth 38 degrees 13 minutes East, 974.30 feet t o  a point; 

Thence along fence line North 25 degrees 23 minutes East, 825.34 feet to a point; 

Thence along fence line North 26 degrees 17 minutes East, 493.50 feet t o  a point; 

' 

I 

I 

Thence along fence line I\lorth 49 degrees 14 minutes East, 131.87 feet to  a point; 

Thence along fence line S:outh 71 degrees 01 minutes East, 283.52 feet to a one- 
inch capped pipe on the *est right-of-way line of the Tucson-Nogafes Highway at  
Engineer's Station 840-00; 

Thence Southeasterly alobg the west right-of-way line a distance of 8,582 feet, 
more or less, to a one inch capped pipe at  Engineer's Station 754-18.0; 

Thence North 85 degrees '20 minutes East, 734.82 feet to a point; 

Thence North 87 degrees 50 minutes East, 484SO feet to a point; 

Thence North 87 degrees :45 minutes East, 318.80 feet to a point; 

Thence North 89 degrees d0 minutes East, 395.00 feet to  a point; 

Thence North 88 degrees 35 minutes East, 337.42 feet to a one-inch capped pipe at 
fence on the west bank o f the  Santa Cruz River; 

Thence along fence line South 27 degrees 16 minutes East, 205.80 feet to a point; 

Thence along fence line Shuth 15 degrees 59 minutes East, 99.95 feet to a point; 

Thence South 29 degrees i31 minutes East, 440.88 feet to a point; 



Thence South 40 degreeS42 minutes East, 160.10 feet to a point; 

Thence South 41 degrees 51 minutes East, 160.00 feet to a point; 

Thence South 63 degree? 43 minutes East, 194.73 feet to a point; 

Thence South 69 degree: 31  minutes West, 67,81 feet to a point; 

Thence South 5 degrees $3 minutes East, 242.95 feet to  a point; 

1 

Thence South 48 degrees 54 minutes East, 462.00 feet to a point; 
t 

Thence South 45 degrees 04 minutes East, 380.00 feet to a point; 

Thence South 52 degrees 41 minutes East, 96.95 feet to a point; 

Thence South 85 degrees 57 minutes East, 348.48 feet to a point; 

Thence South 84 degreei 18 minutes East, 153.23 feet to a point; 

Thence South 37 degreesj 57 minutes East, 184.07 feet to a point; 

Thence South 33 degrees: 45 minutes East, 198.45 feet to  a point; 

Thence South 15 degrees; 03 minutes East, 210.90 feet to a point; 

I 

I 

I 

Thence South 8 degrees 22 minutes East, 758.82 feet to a point on the division line 
between the North half a i d  the South half of Baca Float No. 3 and 11,867.0 feet 
East of the West Line; 

Thence South 1 degree 52 minutes East, 400.05 feet t o  a point; 

Thence South 5 degrees 46 minutes West, 811.90 feet to a one-inch capped pipe at 
fence corner; 

Thence North 80 degrees j07 minutes West, 1,889.42 feet to  a one-half inch bolt in 
the center o f  the Tucson-hogales Highway at  Engineer's Station 706-03.2; 

Thence along center line df the Tucson-Nogales Highway North 34 degrees 32 
minutes West, 1,076.0 feet to  a point on the division line between the North half 
and the South half of Baca Float No. 3; 

Thence West on said division line 9,835.00 feet to  the place of beginning being a 
part of  the North and South halves of Baca Float No. 3 in Santa Cruz County, State 
of Arizona. 

Except the following desc(ibed parcels: 

3 



Beginning a t  a point o r  the division 
of said Baca Float at a pQint that Is 
Float; 

line between the North half and the South half 
11,867 feet East of the West line of said Baca 

Thence North 8 degrees h2 minutes West, 758.82 feet; 

Thence North 15 degree? 03 minutes West, 210.90 feet; 

Thence North 33 degree4 45  minutes West, 198.45 feet; 

Thence North 37 degrees 07 minutes West, 184.07 feet; 

Thence North 84 degree4 18 minutes West, 153.23 feet; 

Thence North 85 degree4 37 minutes West, 348.38 feet; 

Thence North 52 degree$41 minutes West, 96.95 feet; 

Thence North 46 degrees: 04 minutes West, 380.00 feet; 

Thence North 48 degrees 54 minutes West, 462.00 feet; 

Thence North 5 degrees 58 minutes West, 242.95 feet; 

Thence North 69 minuteq31 minutes East, 67.81 feet; 

Thence North 41 degrees; 51 minutes West, 160.00 feet; 

Thence North 40 degreesi42 minutes West, 160.10 feet; 

Thence North 29 degreesj31 minutes West, 440.83 feet; 

Thence North 15 degrees/59 minutes West, 99.95 feet; 

Thence North 27 degreesil6 minutes West, 205.80 feet; 

Thence South 88 degrees1 35 minutes West, 337.42 feet; 

Thence South 88 degrees: 10 minutes West, 395.00 feet; 

Thence South 83 degreesj 00 minutes West, 299.00 feet; 

Thence South 87 degreed45 minutes West, 318.80 feet; 

I : 

! 

1 

I 

I 

I 

, 

i 

i 

I 

Thence South 87 degreesi50 minutes West, 484.90 feet; 
I 

i 

i 

4 



Thence South 85 degrees 20 minutes West, to the center of the present Tucson- 
Nogales Highway; 

Thence Southeasterly along the center line of the present existing Tucson-Nogales 
Highway to  the said diviSion line between the North half and the South half of said 
Baca Float No. 3; , 

Thence Easterly along thk said division line to the point of beginning; 

AND 

Beginning a t  a point on the division between t h e  North half and the South half of 
said Baca Float a t  a point that is 11,867 feet East of  the West line of said Baca 
Float; 

Thence South 1 degree 32 minutes East, 400.05 feet; 

Thence South 6 degrees 46 minutes West, 811.90 feet; 

Thence North 80 degree; 07 minutes West, to the center line of  the present 
existing Tucson-Nogales vighway; 

Thence Northwesterly al4ng said center line to the said division between t h e  North 
Half and the South half of said Baca Float No. 3; 

Thence Easterly along thg division line to the point of beginning. 

Also Excepting therefromithose portions as Deeded in Docket 143 at Page 123, 
Docket 392 at Page 409 and Docket 1130 a t  Page 653. 

I 

Parcel I1 i 

AN that part of the Baca i loa t  No, 3, Santa Cruz County, Arizona, more particularly 
described as follows: 

Commencing at  a point on the West boundary of said Baca Float No. 3, said point 
sometimes known as the Westerly corner between the North and South Halves of 
said Baca Float No. 3, sa# point also being South 32,882.52 feet from the 
Northwest corner of said Baca Float No. 3; 

THENCE South 89 degree$57 minutes 15 seconds East. along the lines between the 
North and South Halves 01 said Baca Float No. 3, 5,018.41 feet t o  a half inch iron 
pin and t h e  place of beginning. 

i 

THENCE continuing along paid line between the North and South Halves of said 
Baca Float No. 3, South 89 degrees 57 minutes 15 seconds East. 5,041.84 feet to a 
half inch pin, said iron pin: being a point of  the center line of the Tucson-Nogales Highway (abandoned); I 

I 

i 



THENCE South 34 degrees 29 minutes 15 seconds East along the center line of the 
said Tucson-Nogales Higbway (abandoned) 1,075.56 feet t o  a half inch iron pin; 

THENCE South 80 degries 07 minutes East., 206.45 feet to  a half inch iron pin on 
a curve, said pin also being a t  a point on the Westerly right-of-way of the present 
Tucson-Nogales Highway; 

i 
THENCE Northwesterly along said right-of-way and on a curve subtending an 
internaf angle of 20 degrjees 18 minutes 27 seconds having a radius 14,223.90 feet, 
a distance of 5,041.88 feet to a point on said curve; 

I 

THENCE South 

THENCE South 
iron pin; 

THENCE South 
of beginning 

Parcel 111 

85 degret$s 20 minutes West. 78.00 feet to a lead cap pipe; 

89 degrees 27 minutes 30 seconds West 2,850.00 feet to  a half inch 
i 
: 

00 degrees 32 minutes 30 seconds East, 3,092.47 feet t o  the place 

Parcels 1 through 4 of Paio Parado Hills, a subdjvision of Santa Cruz County, 
Arizona, on record in theiOffice of the Santa Cruz County Recorder in Book 2 of 
Surveys at  Page 55 therqof. 

Parcel IV 

A portion of the North Onp-Half (North 1/2 ) of the Luis Maria Baca Land Grant, 
Float No. 3, as surveyed and monumental by the United States as shown on the 
maps and field notes thereof on file in the Office of the Bureau of Land 
Management, Phoenix, Aflzona, also being portion of what corresponds to  Section 7 
and 18, Township 22 South, Range 13 East, Gila and Salt River Base and Meridian, 
Santa Cruz County, Arkoha, more particularly described as follows: 

BEGINNING at the Westetly boundary and at  the point know as the corner between 
the North and South OneiHalf (South 1/2 ) of said Baca Float No. 3, from which 
mile post 19 of said Westbrly boundary of said Land Grant bears south 00 degrees 
17 minutes 36 seconds West, 1,691.26 feet; 

THENCE North 00 degrees 17 minutes 36 seconds East, along the Westerly 
boundary of said Land Grant, a distance of 1,358.65 feet to  a point; 

THENCE South 89 degrees 18 minutes 53 seconds East a distance of 847.18 feet to 
a point; I 

THENCE South 00 degreeS41 minutes 07 seconds West a distance of  400.00 feet to 
a point; 

i 

L 



THENCE South 48 degreFs 29 minutes 52 seconds East a distance of 1,463.33 feet 
to a point on t he  North qnd South One-Half (South 1/2 ) line of said Land Grant 
(said point also being the Northeasterfy corner of Rio Rico Ranchettes Unit No. 10, 
as shown on the plat thereof as recorded in Book 3 of maps and plats at Page 7 in 
the Office of the County Recorder, Sent Cruz County, Arizona ); 

THENCE North 89 degrees 54 minutes 11 seconds West, along said North and South 
One-Half (South 1/2 ) tide of said Land Grant, a distance of 1,925.00 feet to t h e  
POINT OF BEGINNING. : 

I 

i 





__ 

PARCEL 111 
LAWYERS TITLE of ARIZONA 

TRUST 7959-T 

ATTACHED DOCUMENTS 

................. I. LEIITER FROM OWNER LEGAL REPRESENTATNE I 1 Page 
2. KEY MAP .............................................................................................. 1 Page 
3. SANTA CRUZ COUNTY ASSESSOR / LEGAL DESCRlpTION ..... 2 pages 
4. MAP OF PARCEL 1 page 

7 Pages 5. LEGAL DESCRIPTION .................................................... : ................... 
................................................................................. 
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LAWYERS TITLE AGENCY OF ARIZONA, LLC. 
7840 E. Broadway, Suite 210 

Tucson, Az 85710 
Phone: (520) 748-3521 

Fax: (520) 748-3532 
Lawyers Title Agency of Arizona, LLC 

September 17,2008 

Algonquin Water Services, L.L.C. 
Am: Mr. James W. Humble, P. E. 
12725 West Indian School Road 
Suite D 101 
Avondale, Arizona 85323 

Rio Rico Utilities 
Attn: Mr. Martin Garlant 
1060 Yavapai Drive 
Suite 9 
P. 0. Box 4165 
Rio Rico, Arizona 85648 

Re: Trust Property Santa Cruz County, Arizona 

Gentlemen: 

’JXs letter shall serve as a request by Lawyers Title of Arizona, Inc. under Trust 7959-T, that 
Algonquin Water Services, L.L.C. (Rio Rico Utilities) expand their water service district to 
include our property included in this trust, Santa Cruz County, Arizona. 

The property is located just north of Rio Rico in a pohon of the Luis Maria Land Grant, lying in 
portions of Sections 7 & 8, Township 22 South, Range 13 East, Santa Cruz County, along the 
western side of Interstate 19 approximately 6 miles south of Tubac and north of the Palo Parado 
interchange. The property totals 154.60 acres. 

See attached Legal Description “Exhibit A”, Parcel III. 

We look forward to a mutually beneficial relationship. 

I Sincerely, 

LPWYEFG TITLE OF ARIZONA, INC. 
c___ 

Attachment 
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PARCEL III 
LAWYERS TITLE of ARlZONA 

TRUST 7959-T 



Escrow Officer: Tony Montes 
1780 N. Mastick Way 
Suite F 
Nogales, Az 85621 

Limited Report 

Lawyers Title Insurance Corporation 

File No.: 34212 

Associated File No.: [ 7 
Dated: July 25, 2008 at 7:30 a.m. 
Lawyers Title Insurance Corporation hereby reports that an examination of the title to the land 
described in Schedule A is vested as shown in Schedule A, subject to the liens, encumbrances and 
defects as shown in Schedule 8. 

This is a report of status of title ONLY and is neither a guarantee of title, a commitment to insure nor 
a poky of title insurance. 

The total liability of the Company is limited to  the fee paid for  this report. 

SCHEDULE A 

1. Title to the said estate or interest in said rand is at the effective date hereof vested in: 

Lawyers Title of Arizona, an Arizona Corporation, as Trustee under that trust 
Agreement known as Trust Number 5433-T as t o  Parcel I, Lawyers Title of Arizona, 
an Arizona Corporation, as Trustee under that trust Agreement known as Trust 
Number 6467-T as t o  Parcel 11, Lawyers Title of Arizona, an Arizona Corporation, as 
Trustee under that trust Agreement known as Trust Number 7959-1 as to Parcel 111, 
John C. Todd Revocabfe Trust dated 2/7/85, as to  Parcel I V  

The estate or interest in the land described or referred to in the Report and covered herein is 2. 

[A FEE3 . 
The land referred to in this Report is situated in the County of Santa Cruz, State of ARIZONA, 
and is described as follows: 

See Exhibit 'A" Attached 

3. 



Parcel I 

A part of the North and South halves of Baca float No. 3, more particularly 
described as follows, to-wit: 

Beginning at the point on the west line of Baca Float No. 3, 32,882.52 feet south 
from the northwest corner and on the division line between the North and South 
half of said Baca Float; 

Running thence North 7,015.45 feet to a one inch capped pipe at  fence corner; 
from which point the closing corner between Sections 6 and 31, Townships 2 1  and 
22, Range 13 East, Gila and Salt River Base and Meridian, bears North 4.056.45 
feet distant; 

Thence along fence line North 39 degrees 08 minutes East, 449.47 feet t o  a point; 

Thence along fence line North 38 degrees 13 minutes East, 974.30 feet t o  a point; 

Thence along fence line North 25 degrees 23 minutes East, 825.34 feet t o  a point; 

Thence along fence line North 26 degrees 17 minutes East, 493.50 feet to a point; 

Thence along fence line North 49 degrees 14 minutes East, 131.87 feet t o  a point; 

Thence along fence line South 71 degrees 01 minutes East, 283.52 feet to  a one- 
inch capped pipe on the West right-of-way line of the Tucson-Nogates Highway at  
Engineer's Station 840-00; 

Thence Southeasterly along the west right-of-way line a distance of 8,582 feet, 
more or less, to a one inch capped pipe at Engineer's Station 754-18.0; 

Thence North 85 degrees 20 minutes East, 734.82 feet to  a point; 

Thence North 87 degrees 50 minutes East, 484.90 feet to a point; 

Thence North 87 degrees 45 minutes East, 318.80 feet to  a point; 

Thence North 89 degrees 10 minutes East, 395.00 feet to a point; 

I 

Thence North 88 degrees 35 minutes East, 337.42 feet to  a one-inch capped pipe at  
fence on the west bank of the Santa Cruz River; 

Thence along fence line South 27 degrees 16 minutes East, 205.80 feet to  a point; 

Thence along fence line South 15 degrees 59 minutes East, 99.95 feet to a point; 

Thence South 29 degrees 31 minutes East, 440.88 feet to  a point; 



Thence South 40 degrees 42 minutes East, 160.10 feet to a point; 

Thence South 41  degrees 51 minutes East, 160,OO feet to a point; 

Thence South 63 degrees 43 minutes East, 194.73 feet to a point; 

Thence South 69 degrees 31 minutes West, 67.81 feet to a point; 

Thence South 5 degrees 53 minutes East, 242.95 feet to a point; 

Thence South 48 degrees 54 minutes East, 462.00 feet to a point; 

Thence South 45 degrees 04 minutes East, 380.00 feet to a point; 

Thence South 52 degrees 4 1  minutes East, 96.95 feet t o  a point; 

Thence South 85 degrees 57 minutes East, 348.48 feet to a point; 

Thence South 84 degrees 18 minutes East, 153.23 feet to a point; 

Thence South 37 degrees 57 minutes East, 184.07 feet to a point; 

Thence South 33 degrees 45 minutes East, 198.45 feet to a point; 

Thence South 15 degrees 03 minutes East, 210,90 feet to a point; 

Thence South 8 degrees 22 minutes East, 758.82 feet to a point on the division line 
between the North half and the South half of Baca Float No. 3 and 11,867.0 feet 
East of the West Line; 

Thence South 1 degree 52 minutes East, 400.05 feet to  a point; 

Thence South 5 degrees 46 minutes West, 811.90 feet to a one-inch capped pipe at 
fence corner; 

Thence North 80 degrees 07 minutes West, 1,889.42 feet to  a one-half inch bolt in 
the center of the Tucson-Nogales Highway at Engineer’s Station 706-03.2; 

Thence along center line of the Tucson-Nogales Highway North 34 degrees 32 
minutes West, 1,076.0 feet to a point on the division line between the North half 
and the South half of Baca Float No. 3; 

Thence West on said division line 9,835.00 feet to the place of beginning being a 
part of the North and South halves of Baca Float No. 3 in Santa Cruz County, State 
of  Arizona. 

Except the following described parcels: 



Beginning at  a point or the division line between the North half and the South half 
of said Baca Float at  a point that is 11,867 feet East of the West line of said Baca 
Float; 

Thence North 8 degrees 22 minutes West, 758.82 feet; 

Thence North 15 degrees 03 minutes West, 210.90 feet; 

Thence North 33 degrees 45 minutes West, 198.45 feet; 

Thence North 37 degrees 07 minutes West, 184.07 feet; 

Thence North 84 degrees 18 minutes West, 153.23 feet; 

Thence North 85 degrees 37 minutes West, 348.38 feet; 

Thence North 52 degrees 41 minutes West, 96.95 feet; 

Thence North 46 degrees 04 minutes West, 380.00 feet; 

Thence North 48 degrees 54 minutes West, 462.00 feet; 

Thence North 5 degrees 58 minutes West, 242.95 feet; 

Thence North 69 minutes 31 minutes East, 67.81 feet; 

Thence North 41 degrees 51 minutes West, 160.00 feet; 

Thence North 40 degrees 42 minutes West, 160.10 feet; 

Thence North 29 degrees 31 minutes West, 440.83 feet; 

Thence North 15 degrees 59 minutes West, 99.95 feet; 

Thence North 27 degrees 16 minutes West, 205.80 feet; 

Thence South 88 degrees 35 minutes West, 337.42 feet; 

Thence South 88 degrees IO minutes West, 395.00 feet; 

Thence South 83 degrees 00 minutes West, 299.00 feet; 

Thence South 87 degrees 45 minutes West, 318.80 feet; 

Thence South 87 degrees 50 minutes West, 484.90 feet; 

j 

, 



Thence South 85 degrees 20 minutes West, to the center of the present Tucson- 
Nogales Highway; 

Thence Southeasterly along the center line of the present existing Tucson-Nogales 
Highway to the said division line between the North half and the South half of said 
Baca Float No. 3; 

Thence Easterly along the said division line to the point of beginning; 

ANI) 

Beginning at a point on the division between the North half and the South half of  
said Baca Float at a paint that is 11,867 feet East of the West line of said Baca 
Float; 

Thence South 1 degree 52 minutes East, 400.05 feet; 

Thence South 6 degrees 46 minutes West, 811.90 feet; 

Thence North 80 degrees 07 minutes West, to the center line of the present 
existing Tucson-Nogales Highway; 

Thence Northwesterly along said center line to the said division between the North 
Half and the South half of said Baca Float No. 3; 

Thence Easterly along the division line to  the point of beginning. 

Also Excepting therefrom those portions as Deeded in Docket 143 a t  Page 123, 
Docket 392 a t  Page 409 and Docket 1130 a t  Page 653. 

Parcel I1 

All that part of the Baca Float No. 3, Santa Cruz County, Arizona, more particularly 
described as follows: 

Commencing at  a point on the West boundary of said Baca Float No. 3, said point 
sometimes known as the Westerly corner between the North and South Halves of 
said Baca Float No, 3, said point also being South 32,882.52 feet from the 
Northwest corner of said Baca Float No. 3; 

: I  

THENCE South 89 degrees 57 minutes 15 seconds East. along the lines between the 
North and South Halves of said Baca Float No. 3, 5,018.41 feet to a half inch iron 
pin and the place of beginning. 

THENCE continuing along said line between the North and South Halves of said 
Baca Float No. 3, South 89 degrees 57 minutes 15 seconds East. 5,041.84 feet to a 
half inch pin, said iron pin being a point of the center line of the Tucson-Nogales 
Highway (abandoned); 



THENCE South 34 degrees 29 minutes 15 seconds East along the center line of the 
said Tucson-Nogales Highway (abandoned) 1,075.56 feet to  a half inch iron pin; 

THENCE South 80 degrees 07 minutes East., 206.45 feet to  a half inch iron. pin on 
a curve, said pin also being a t  a point on the Westerly right-of-way of the present 
Tucson-Nogales Highway; 

THENCE Northwesterly along said right-of-way and on a curve subtending an 
internal angle of 20 degrees 18 minutes 27 seconds having a radius 14,223.90 feet, 
a distance of 5,041.88 feet t o  a point on said curve; 

THENCE South 85 degrees 20 minutes West. 78.00 feet to a lead cap pipe; 

THENCE South 89 degrees 27 minutes 30 seconds West 2,850.00 feet t o  a half inch 
iron pin; 

THENCE South 00 degrees 32 minutes 30 seconds East, 3,092.47 feet t o  the place 
of beginning 

Parcel III 

Parcels 1 through 4 of Palo Parado Hifls, a subdivision of Santa Cruz County, 
Arizona, on record in the Office of the Santa Cruz County Recorder In Book 2 of 
Surveys at  Page 55 thereof. 

Parcel IV 

A portion of the North One-Half (North 1/2 ) of the Luis Maria Baca Land Grant, 
Float No. 3, as surveyed and monumental by the United States as shown on the 
maps and field notes thereof on file in the Office of the Bureau of Land 
Management, Phoenix, Arizona, also being portion of what corresponds to Section 7 
and 18, Township 22 South, Range 13 East, Gila and Salt River Base and Meridian, 
Santa Cruz County, Arizona, more particularly described as follows: 

BEGINNING at the Westerly boundary and at the point know as the corner between 
the North and South One-Half (South 1/2 ) of said Baca Float No. 3, from which 
mile post 19 of said Westerly boundary of said Land Grant bears south 00 degrees 
17 minutes 36 seconds West, 1,691.26 feet; 

THENCE North 00 degrees 17 minutes 36 seconds East, along the Westerly 
boundary of sald Land Grant, a distance of 1,358.65 feet to  a point; 

THENCE South 89 degrees 18 minutes 53 seconds East a distance of 847.18 feet t o  
a point; 

THENCE South 00 degrees 41 minutes 07 seconds West a distance of 400.00 feet to  
a point; 



THENCE South 48 degrees 29 minutes 52 seconds East a distance of 1,463.33 feet 
to a point on the North and South One-Half (South 1/2 ) line of said Land Grant 
(said point also being the Northeasterly corner of Rio Rico Ranchettes Unit No. 10, 
as shown on the plat thereof as recorded in Book 3 of maps and plats a t  Page 7 in 
the Office of the County Recorder, Sent Cruz County, Arizona ); 

THENCE North 89 degrees 54 minutes 11 seconds West, along said North and South 
One-Half (South 1/2 1 line of said Land Grant, a distance of 1,925.00 feet to  the 
POINT OF BEGINNING. 





PARCEL IV 
JOHN C. TODD REV. TRUST 

ATTACHED DOCUMENTS 

................. 1 page I .  LETTER FROM OWNER / LEGAL REPRESENTATIVE' 
1 Page 2. KEY MAP .............................................................................................. 

3. SANTA CRUZ COUNTY ASSESSOR/ LEGAL DESCRJPTION ..... 2 pages 
1 page 4. MAP OF PARCEL 

5. LEGAL DESCRIPTION ..................................................... : ................... 7 pages 
.................................................................................. 

. 



JOHN C. TODD 
422 NORTH STH AVENUE 

TUCSON, ARIZONA 85705 

18 September 2008 

Algonquin Water Services 
12725 West Indian School Road 
Suite D 101. 
Avondale, Arizona 85323 
Attn: Mr. James W. Humble, P.E. 

Ria Rico Utilities 
1060 Yavapai Drive 
Suite 9 
PO Box 4165 
Rio Rico, Arizona 85648 
Attn: Mr. Martin Garlant 

Re: Trust Property Santa Crut County, Arizona 

Gentlemen: 

This fetter shall serve as a request, by John C. Todd Rev. Trust, that Algonquin Water Services L.L.C. 
(Rio Rico Utilities), expand their water service district to include our property included in this trust, 
Santa Cruz County, Arizona. 

The property is located just north of Rio Rico in a portion of the Luis Maria Land Grant, lying in portions 
of Sections 7 & 18, Township 22 South, Range 13 East, Santa Cruz County, along the western side of 
Interstate 19 approximately 7 mites south of Tubac and west of the Palo Parado interchange. The 
property totals 38.05 acres. 

See attached Legat Description “Exhibit A”, Parcel IV 

We look forward to a mutuaily beneficiaf relationship. 

I 

ohn C. Todd 
Trust Ltd. 2.7.85 
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PNXCEL IV 
JOEIN C. TODD REV. TRUST 

... .. . .... . .. . . . .. - . . . . .. . . - 



Escrow Officer: Tony Montes 
1780 N. Mastick Way 
Suite f 
Nogaies, Az 85621 I 

Limited Report 
Lawyers Title Insurance Corporation 

File No.: 34212 

Associated File No.: [ J 
Dated: July 25, 2008 at 7:3Q a.m. 
Lawyers Title Insurance Cdrporation hereby reports that  an examination of the  title to the land 
described in Schedule A is vested as shown in Schedule A, subject to  the liens, encumbrances and 
defects as shown in Schedule '6. 

This is a report of status of titie ONLY and is neither a guarantee of title, a commitment to insure nor 
a policy of  title insurance. 
The total liability of the Cokpany is fimited to the fee paid for this report. 

SCHEDULE A 

1. Title to the said estate'or interest in said land is at the effective date  hereof vested in: 

Lawyers Title of Ariiona, an Arizona Corporation, as Trustee under that trust 
Agreement known a& Trust Number 5433-T as to Parcel I, Lawyers Title of Arizona, 
an Arizona Corporat!on, as Trustee under that trust Agreement known as Trust 
Number 6467-T as t? Parcel XI, Lawyers Title of Arizona, an Arizona Corporation, as 
Trustee under that t jus t  Agreement known as Trust Number 7959-T as to  Parcel 111, 
John C. Todd Revocapie Trust dated 2/7/85, as to Parcel I V  

The estate of interest in t he  land described or  referred to  in t he  Report and covered herein is 
[A FEE] . 

2. 
I 

3. The land referred to in this Report is situated in the  County of Santa Cruz, State of ARIZONA, 
and is described as follows: 
See Exhibit "A" Attached 



Parcel I 

A part of the North and douth halves of Baca Float No. 3, more particularly 
described as follows, to-wit: 

Beginning a t  the point 04 the west fine of Baca Float No. 3, 32,882.52 feet south 
from the northwest corner and on the division line between the North and South 
half of  said Baca Float; 

Running thence North 7,015.45 feet to a one inch capped pipe at  fence corner; 
from which point the closjng corner between Sections 6 and 31, Townships 2 1  and 
22, Range 13 East, Gila and Salt River Base and Meridian, bears North 4.056.45 
feet distant; 

Thence along fence line North 39 degrees 08 minutes East, 449.47 feet t o  a point; 

Thence along fence fine North 38 degrees 13 minutes East, 974.30 feet t o  a point; 

Thence along fence line North 25 degrees 23 minutes East, 825.34 feet to a point; 

Thence along fence line North 26 degrees 17 minutes East, 493.50 feet to  a point; 
I 

Thence along fence line North 49 degrees 14 minutes East, 131.87 feet to a point; 

Thence along fence line qouth 71 degrees 01 minutes East, 283.52 feet t o  a one- 
inch capped pipe on the ?est right-of-way line of the Tucson-Nogales Highway a t  
Engineer's Station 840-00; 

Thence Southeasterly along the west right-of-way line a distance of 8,582 feet, 
more or fess, to a one Inch capped pipe a t  Engineer's Station 754-18.0; 

Thence North 85 degreesi20 minutes East, 734.82 feet t o  a point; I 

I 
Thence North 87 degrees :50 minutes East, 484.90 feet to a point; 

Thence North 87 degrees 45 minutes East, 318.80 feet to a point; 

Thence North 89 degrees $0 minutes East, 395.00 feet to a point; 

Thence North 88 degrees 35 minutes East, 337.42 feet to  a one-inch capped pipe a t  
fence on the west bank o f the  Santa Cruz River; 

Thence along fence line South 27 degrees 16 minutes East, 205.80 feet t o  a point; 

Thence along fence line South 15 degrees 59 minutes East, 99.95 feet to  a point; 

Thence South 29 degrees ;31 minutes East, 440.88 feet to a point; 

I 

f 

I 

I 



Thence South 40 degree442 minutes East, 160.10 feet to a polnt; 

Thence South 4 1  degrees 51 minutes East, 160.00 feet to a point; 

Thence South 63 degree? 43 minutes East, 194.73 feet to a polnt; 

Thence South 69 degrees 31 minutes West, 67.81 feet to a point; 

Thence South 5 degrees 53 minutes East, 242.95 feet to a point; 

Thence South 48 degree4 54 minutes East, 462.00 feet to a point; 

Thence South 45 degrees 04 minutes East, 380.00 feet to a point; 

Thence South 52 degrees 4 1  minutes East, 96.95 feet to  a point; 

t 

1 
i 

Thence South 85 degree? 57 minutes East, 348.48 feet to a point; 

Thence South 84 degree4 18 minutes East, 153.23 feet to a pojnt; 

Thence South 37 degrees; 57 minutes East, 184.07 feet t o  a point; 

Thence South 33 degrees; 45 minutes East, 198.45 feet to a point; 

Thence South 15 degrees, 03 minutes East, 210.90 feet to a point; 

Thence South 8 degrees 22 minutes East, 758.82 feet to a point on the division line 
between the North half a4d the South half of Baca Float No. 3 and 11,867.0 feet 
East of the West Line; 

Thence South 1 degree 57 minutes East, 400.05 feet to a point; 

Thence South 5 degrees 46 minutes West, 811.90 feet to  a one-inch capped pipe at  
fence corner; 

Thence North 80 degrees i07 minutes West, 1,889.42 feet to a one-half inch bolt in 
the center of the Tucson-Nogales Highway at Engineer's Station 706-03.2; 

Thence along center line of the Tucson-Nogales Highway North 34 degrees 32 
minutes West, 1,076.0 feht to a point on the division line between the North half 
and the South half of Baca Float No. 3; 

Thence West on said division line 9,835.00 feet to the place of beginning being a 
part of the North and Soufh halves of Baca Float No. 3 in Santa Cruz County, State 
of Arizona. 

Except the following desc(ibed parcels: 

I 

1 



Beginning a t  a point or the division line between the North half and the South half 
of said Baca Float at a point that is 11,867 feet East of the West line of said Baca 
Float; 

Thence North 8 degrees k2 minutes West, 758.82 feet; 

Thence North 15 degreei 03 minutes West, 210.90 feet; 

Thence North 33 degreed 45 minutes West, 198.45 feet; 

Thence North 37 degrees 07 minutes West, 184.07 feet; 

Thence North 84 degree4 18 minutes West, 153.23 feet; 

Thence North 85 degree4 37 minutes West, 348.38 feet; 

Thence North 52 degree4 41 minutes West, 96-95 feet; 

Thence North 46 degrees1 04 minutes West, 380.00 feet; 

Thence North 48 degrees; 54 minutes West, 462.00 feet; 

Thence North 5 degrees $8 minutes West, 242.95 feet; 

Thence North 69 minutei  31 minutes East, 67.81 feet; 

Thence North 41 degrees(51 minutes West, 160.00 feet; 

Thence North 40 degreesi42 minutes West, 160.10 feet; 

Thence North 29 degreesj31 minutes West, 440.83 feet; 

I 

I 

! 

! 

1 

I 

I 

I 

I 

! 

I 

I Thence North 15 degrees!59 minutes West, 99.95 feet; 
i 

Thence North 27 degrees: 16 minutes West, 205.80 feet; 

Thence South 88 degreesi 35 minutes West, 337.42 feet; 

Thence South 88 degrees: 10 minutes West, 395.00 feet; 

Thence South 83 degreesi00 minutes West, 299.00 feet; 

Thence South 87 degrees145 minutes West, 318.80 feet; 

Thence South 87 degrees 50 minutes West, 484.90 feet; 

i 

I 

i 

I 

! 

I 

4 



Thence South 85 degrees 20 minutes West, to the center of the present Tucson- 
Nogales Highway; 

Thence Southeasterly alGng the center line of the present existing Tucson-Nogales 
Highway t o  the said division line between the North half and the South half of said 
Baca Float No. 3; 

Thence Easterly along the said division line to the point of beginning; 

AND 

Beginning a t  a point on the division between the North half and the South half of 
said Baca Float a t  a point that is 11,867 feet East of the West Iine of said Baca 
Float; 

Thence South 1 degree 32 minutes East, 400.05 feet; 

Thence South 6 degrees A 6  minutes West, 811.90 feet; 

Thence North 80 degree4 07 minutes West, to the center line of the present 
existing Tucson-Nogales Highway; 

Thence Northwesterly aloing said center line to  the said division between the North 
Half and the South half of sald Baca Float No. 3; 

: 

I 

Thence Easterly along the division line to the point of  beginning. 

Also Excepting therefromithose portions as Deeded in Docket 143 at  Page 123, 
Docket 392 at Page 409 dnd Docket 1130 at  Page 653. 

Parcel 11 I 

AII that part of the Baca 6loat No. 3, Santa Cruz County, Arizona, more particufarly 
described as follows: 

Commencing at a point 06 the West boundary of said Baca Float No. 3, said point 
sometimes known as the Westerly corner between the North and South Halves of 
said Baca Float No. 3, said point also being South 32,882.52 feet from the 
Northwest corner of said Baca Float No. 3; 

t 
! 

I 

I 

THENCE South 89 degrees 57 minutes 15 seconds East. along the lines between the 
North and South Halves of said Baca Float No. 3, 5,018.41 feet to a half inch iron 
pin and the place of: beginbing. 

THENCE continuing along ;aid line between the North and South Halves of said 
Baca Float No. 3, South 89 degrees 57 minutes 15 seconds East. 5,041.84 feet to a 
half inch pin, said iron pin' being a point of the center line o f  the Tucson-Nogales 
Highway (abandoned); i 



THENCE South 34 degrees 29 minutes 15 seconds East along the center line of the 
said Tucson-Nogales Highway (abandoned) 1,075.56 feet to  a half inch iron pin; 

THENCE South 80 degrdes 07 minutes East., 206.45 feet to  a half inch iron pin on 
a curve, said pin also being a t  a point on the Westerly right-of-way of the present 
Tucson - No g a les H ig h w a 9; 

i 
THENCE Northwesterly along said right-of-way and on a curve subtending an 
internal angle of 20 degrkes 18 minutes 27 seconds having a radius 14,223.90 feet, 
a distance of 5,041.88 f@et to a point OR said curve; 

8 

THENCE South 85 degregs 20 minutes West. 78.00 feet to  a lead cap pipe; 

THENCE South 89 degrees 27 minutes 30 seconds West 2,850.00 feet to a half inch 
iron pin; 

THENCE South 00 degrees 32 minutes 30 seconds East, 3,092.47 feet to the place 

Parcel III 

i 

of beginning I 

Parcels 1 through 4 of Pa/o Parado Hills, a subdivision of Santa Cruz County, 
Arizona, on record in theiOffice of the Santa Cruz County Recorder in Book 2 of 
Surveys at Page 55 ther4of. 

Parcel IV 

A portion of the North Onk-Half (North 1/2 ) of the Luis Maria Baca Land Grant, 
Float No. 3, as surveyed 8nd monumental by the United States as shown on the 
maps and field notes theieof on file jR the Office of the Bureau of Land 
Management, Phoenix, Adizona, also being portlon of what corresponds to  Section 7 
and 18, Township 22 Soulh, Range 13 East, Gila and Salt River Base and Meridian, 
Santa Cruz County, Arizona, more particularly described as foflows: 

BEGINNING at the Weste{ly boundary and a t  the point know as the corner between 
the North and South Onejl-falf (South 1/2 ) of said Baca Float No. 3, from which 
mile post 19 of said Westerly boundary of said Land Grant bears south 00 degrees 
17 mfnutes 36 seconds dest, 1,691.26 feet; 

THENCE North 00 degrees 17 minutes 36 seconds East, along the Westerly 
boundary of said Land Grant, a distance of 1,358.65 feet to  a point; 

THENCE South 89 degree$ 18 minutes 53 seconds East a distance of 847.18 feet to 
a point; 

THENCE South 00 degrees 41 minutes 07 seconds West a distance of 400.00 feet to  
a point; 

L 

! 



THENCE South 48 degrees 29 minutes 52 seconds East a distance of 1,463.33 feet 
to a pofnt on the North dnd South One-Half (South 1/2 ) line of said Land Grant 
(said point also being th$ Northeasterly corner of Rio Rico Ranchettes Unit No. 10, 
as shown on the plat thyreof as recorded in Book 3 of maps and plats at Page 7 in 
the Office of the County pecorder, Sent Cruz County, Arizona ); 

THENCE North 89 degrees 54 minutes 11 seconds West, along said North and South 
One-Half (South 1/2 ) line of said Land Grant, a distance of 1,925.00 feet to  the 
POINT OF BEGINNING. ! 

! 
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FENNEMORE CRAIG 
A PROFESSIONAL CORPORATIOP 

PHOENIX 

APPLICATION OF RIO RICO UTILITIES, INC. 
FOR AN EXTENSION OF AN EXISTING CERTIFICATE OF CONVENIENCE 

AND NECESSITY TO PROVIDE WATER UTILITY SERVICE 
IN SANTA CRUZ COUNTY, ARIZONA 

Exhibit 2 

Applicant’s Proper Name: Rio Rico Utilities, Inc. d/b/a/ Liberty Water 

Applicant’s Address: Rio Rico Utilities, Inc. DBA Liberty Water 
Attn: Development Services 
12725 W. Indian School Rd, Suite D-101 
Avondale, AZ 85392 

Applicant’s Corporate Structure: For-profit public service Chapter “C” Corporation 

Officers and Directors and mailing addresses: 

Ian Robertson, Chief Executive Officer 
12725 W. Indian School Rd. 
Suite D- 10 1 
Avondale, Arizona 85392 

Robert Dodds, President 
12725 W. Indian School Rd. 
Suite D- 10 1 
Avondale, Arizona 85392 

David Bronicheski, Secretary 
12725 W. Indian School Rd. 
Suite D- 10 1 
Avondale, Arizona 85392 

David Bronicheski, Director 
12725 W. Indian School Rd. 
Suite D- 10 1 
Avondale, Arizona 85392 
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FENNEMORE CRAIC 
A PROFESSIONAL CORPORATlOl 

PHOENIX 

APPLICATION OF RIO RICO UTILITIES, INC. 
FOR AN EXTENSION OF AN EXISTING CERTIFICATE OF CONVENIENCE 

AND NECESSITY TO PROVIDE WATER UTILITY SERVICE 
IN SANTA CRUZ COUNTY, ARIZONA 

Exhibit 3 
(Articles of Incorporation and Bylaws) 



C ERTlFl CATE 

I, Juanita 1. Kerrigan, Secretary of Rio Rico Utilities, Inc., an Arizona 

corporation (the “Corporation”), do hereby certify as follows: 

1, Attached hereto as Exhibit A is a true and correct copy of the Articles 

of Incorporation, as filed with the Arizona Corporation Commission on May 18,1992 

and in full force and effect as of the date hereof. 

2. Attached hereto as Exhibit B is a true and correct copy of the By-Laws 

\“ ) of the Corporation, as in full force and effect as of the date hereof. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal 

of the Corporation this 2gth day of November, 2005. 

:\ 

%Lud2d, d+qA-J 0 

J6anita I. Kerrigan, Secreta4 



OF DATE APPR 5/ f/Y.z ' 
TERM . 1 .-  
BY ~ - 3  RTO RICO UTILITmS W C .  

I KNOW AI3; MEN BY !I!Hl3SE PRESENTS: 

That  we, the undersigned, have this day associated ourselves rl 
for the pu~pase of forming a corporation under t h e  l a w s  of the 

fnuorporatioo- 

'pRTICLE I 

The name of this Corporation shall be Rio Rica Utilities . .  

are 

. A R T I a  TI 
: )  

The incorporators of t he  Corporation and . thek  addresses 

. Dennis 3. Getman 
201 Alhambra C i r c l e  

Coral G a b l e s ,  Florida 33134 

h a n i t a '  Kerrigan 
201 Alhambra C i r c l e  

Coral'Gables, Florida 33134 

ARTICLE T I T  I 

The -own place of business of the corporation shall hi- 

t i a l l y  be as follows2 

856%. 

hereafter in accordance w i t h  applicable law. 

275 Rio Rico D r i v e ,  R i o  a c o r  Arbma 

Said place o f  business shall be subject to change 

AXTTCLE IV 

The objects and purposes of a i s  Corporation and the general 

nature of the business it in i t ia l ly  proposes td transact' are Set 

forth. below. 
' I  



I . . . . . . . . . . . . . . .. . . . , . . . .. 

I 

, 
.c3 . 

(a) The object and purpose of Corporatdon 

h 
i 

are to conduct any or all m a n n e r  and kind of l a w f u l  
business for which corporations may be incorporated 
under the laws of the State of Arizona, and this 
Corporation shall be deemed for all purpusee to have 
the  authority and power to transact all or any such 
m a n n e r  and kFnd of business; the Corporation's poweE'S, 
objects and purposes as aforesaid shall include, but 
not be limited to, the several powers, objects and 
purposes set forth 
§ 10-604, as in effect on the date hereof, which are 
hereby incorporated herein by this reference. 

(b) The character of the business which this 
Corporathn init ial ly  (and thereafter) intmds to con- 
duct w i t h i n  the State of Arizona (and elsewhere) is as 
follows: namely, to own and operate a public utility 
ComPftny. The description as aforesaid of the business 
initially intended to be conducted by this Corporation 
shall not in any way l i m i t  (i) the character of 
business hereafter to bg conducted by a i s  Corporation, 
or (5%) the genemlitry of Paragraph (a) of this Article 
m. 

Arizona Revised Statutes 

ARTICLE V 

I The,authorized capital stock of this Corporation shall be 

one zitillion (1,000,060) shares of common stoak, having the par 

. value of one-tenth of. one cent ($0-001) per share. The shares o f  

Capital stock of t h i s  Corporation shall be issuable for such 

cansideration as is specified by the Board cf Directors in its 

. sole discretion (provided the same is no t  inconsistent With 

applicable law or . the  express provisions of these Articles), and 

upon receipt by this Carporation of the  consideration so speci- 

fied, the shares so issued shall be deemed to be fully paid and 

non-assessable for a l l  purposes. 

nor their holders shall have any preferential ox preemptive 

rights w i t h  respect to other  s h a e s  of this corporatfonls capital 

Neither the shares so issued 

1 

2 



i stock, w h e t h e r  now or hereafter authorized, e x c e p t  as hereinafter 
a expressly provided or contenplated. 

stockholder of t h i s  Corporation shall have any preemptive or 

other Similar r igh t  or option w i t h  respect to shares of capital 

stock proposed to be offered or issued by this Corporation. 

Board of Directors shall have the authority to creata and issue 

rights and options en t i t l ing  the holders thereor to parchase f r o m  

this Corporation shares of its capital stock. Any such r i g f i t s  or 

options need not be offered or issued generally to stockholders 

o f  this Corporation and may be offered or issued to such persons 

(hlCludhg directors, officers and/or employees of this. Corpora- 

t ion  and/or any aff i l iate)  as the Board of Directors deems appro- 

priate, 

B- 

The 

1 

D-ibutions F r o m  Canitax S urn7 us . The Board o f  

D i r e c t o r s  shall have the authority ta effect a distribution from 

capital surplus of 3215s Corporation to the holders of its out- 

standhg capital stock, subject'to the requirements of applic&l@ 

law. 

C. Repurchase of Shares. The Board of Directors shall 

have me authority to efiect a repurchase by this Corporation Of 

outstanding shares of its c a p i t a  stock to the extent of any 

funds or assets legally available theref or, including unreserved 

and unrestricted earned surplus and/or capital  surplus- 
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ducted by a 

than eleven 

said Board. 

f i r s t  Board 

The following named persons shall constitute the 

of Directcrs: 

Larry WiSkov 
201 mdmbra circle 

Coral G a b l e s ,  Fxorida 33134 

Dennis J, Geban 
. 201Alhambra C i r c l e  

Coral G a b l e s ,  Florida 33134 

Peter Kleinerman 
201 Alhambra Circle 

C o r a l  G a b l e s ,  Florida 33134 

The Board of D i r e c t a r s  may establish committees from time to time 

in accordance w i t h  applicable law, but no such committee shall 

have the authority to authorize (i) amendments to tbe ~ylaws of 

this Corporation, (ii) issuances of capital stock, (iii) d i d -  

denas on capital stock or (iv) any other payment w i t h  respect to 

or alteration of outstanding shares of capital stock. 

To *e 

the Brizona 

be amended, 

ARTICLE OrX 

fullest extent permitted by T i t l e  1 0 ,  Chapter.3 Of 

Revised Statutes as the same exists or may hereafter 

no director shall be l iable ta the Corporation or its 

stockholdEs for  monetary damages for breach of fiduciary duty as 

a director. 

No repeal' or modification of the foregoing paragraph by the 

stockholders of the Corporation shal l  adversely affect any r5ght 

4 .  AhLQQAOl QGJ03192 
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or protection of a d i rec to r  existing at the t i m e  of such repeal 

or modification. r 

ARTICLE XEIz 
This Corporatfon hereby appoints MEYER, l%FD7DRICKS, VICTOR, 

OSBORN br ?Z?GEDON, A Professional Association, 2929 N o r t h  Cen&al 

Avenue,  Phoenix, Arizona 85012, as statutory agent of this 

Corporation. 

revocation of this or any other appointment of such agent. 

IN WITNESS WBEREOF, the undersigned have caused these 

The Board of D i r e c t o r s  may, at any tfme, effect the 

- 
Mav 

&icles to be executed as of the 1st day of -, 1992. 

tfuanita Xwzigan" 

5 
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MEYER, HENDRICKS, VICTOR, OSBORN & NALZDON, A Professional 

Associatiori, having been designated to act  as statutory agent, 

hereby consents to act in that  capacity until  it is removed, or 

submits its resignation, in accordance with applicable law. 

As sociation 

I -  

.. 

. .  

. .  
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RIO RICO UTILITIES INCe 

an Arizona corporat ion 

BYLAWS 

&RTICLE I 

OFFICES 

Sect ion 1. The known place of business  0% he Corporation, 

be a t  the  address so designated i n  t h e  Articles of Incorporation, 
o r  i f  no address is so designated, a t  t h e  address of t h e  
Corporation's s t a t u t o r y  agent a s  s e t  f o r t h  i n  t h e  Articles of 
Incorporation. The address of t h e  Corporation's known place of 
business may be changed from t i m e  t o  t i m e  by t h e  Board i n  t he  
manner provided i n  t h e  Arizona Revised StatQtes and without 
amending the  Articles of Incorporation. 

Section 2 .  The Corporation may have o f f i c e s  a t  such places ,  
both w i t h i n  and without t h e  S t a t e  of Arizona, a s  t h e  Board of 
D i r e c t o r s  may from t i m e  t o  t i m e  determine or t h e  business of t h e  
Corporation may require. 

which s h a l l  a l s o  be known as i ts  p r inc ipa l  p lace  x i? business,  s h a l l  
' >  

: 1  

hRTICLE I1 

MEETINGS OF STOCKHOLDERS 

l 

Section 1. Any meeting of t h e  s tockholders  for t h e  e l ec t ion  
of d i r e c t o r s  o r  f o r  any o the r  purpose may be he ld  a t  such t i m e  and 
place,  w i t h i n  o r  without t h e  S t a t e  of Arizona, a s  s h a l l  be s t a t e d  
i n  the no t i ce  of t h e  meeting o r  i n  a duly executed waiver of n o t i c e  
thereof .  

An annual meeting of stockholders  s h a l l  be held on 
t h e  first Monday within t he  l a s t  month of t h e  corpora t ion ' s  f i s c a l  
year ,  each year,  commencing i n  1992, a t  the p r i n c i p a l  p lace  of 
business  of t h e  Corporation i n  t h e  S t a t e  of Arizona, or on such 

specify,  within or without t he  S t a t e  of Arizona, a t  which meet ing  
t h e  stockholders e n t i t l e d  t o  vote  s h a l l  elect a board of d i r e c t o r s  
(by t h e  cumulative s y s t e m  of voting i f ,  b u t  only i f ,  t h e  same s h a l l  
then be mandatory f o r  corporat ions organized under t h e  laws of t h e  
S t a t e  of Arizona) and sha l l  t r a n s a c t  such other business as may 
properly be brought before  t h e  meeting. The candidates  receiving 
t h e  g r e a t e s t  number of votes ,  up t o  t h e  number of directors t o  be 
.elected, s h a l l  be t h e  d i r ec to r s .  

) 

Section 2.  

1 other  d a t e  and a t  such o the r  place as t h e  Board of Directors  may 

I 
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Section 3. W r i t t e n  no t ice  s t a t i n g  t h e  t i m e  and place of t h e  
annual meeting s h a l l  be given t o  each stockholder e n t i t l e d  t o  vote  
the rea t  a t  l e a s t  t e n  days (but  no more than f i f t y  days) before t h e  
da te  of t h e  meeting. 

;. f 

Section 4 .  The o f f i c e r  who has charge of the stock t r a n s f e r  
books of t h e  Corporation s h a l l  prepare and make a complete record  
of the stockholders e n t i t l e d  t o  vote  a t  each meeting of t h e  
stockholders,  arranged i n  a lphabet ica l  order w i t h  t h e  address  of 
and t h e  number of shares  and vot ing sha res  held by each. Such 
record s h a l l  be produced and kept open a t  t h e  t i m e  and place of t h e  
meeting during t h e  whole t i m e  thereof  and s h a l l  be sub jec t  t o  t h e  
inspection of any stockholder during t h e  whole t i m e  of t he  m e e t i n g  
for the  purposes thereof.  

Sect ion 5 .  A spec ia l  meeting of t h e  s tockholders ,  for any 
purpose o r  purposes, unless  otherwise provided by s t a t u t e  or by t h e  
Articles of Incorporation, may be c a l l e d  by t h e  President-and s h a l l  
.be c a l l e d  by t h e  President o r  Secre ta ry  a t  t h e  request  i n  w r i t i n g  

. of a t  least  10% of t h e  Board of Directors,  o r  a t  t h e  r eques t  i n  
wr i t ing  of stockholders owning a t  l e a s t  t e n  percent (10%) in amount 
of a l l  t h e  s tock of t he  Corporation issued and  outs tanding and 
e n t i t l e d  t o  vote  a t  such meeting. Such request s h a l l  s t a t e  t h e  
purpose or purposes of the  proposed meeting. 

1 )  

! Section 6 .  Written n o t i c e  of a s p e c i a l  meeting of 
stockholders,  s t a t i n g  i n  reasonable d e t a i l  t h e  t i m e ,  p l ace  and 
purposes thereof ,  s h a l l  be given t o  each stockholder e n t i t l e d  t o  
vote  t h e r e a t ,  a t  l e a s t  t e n  days (but  no more than  f i f t y  days) 
before the  d a t e  f ixed  €or t h e  meeting. 

Sect ion 7 .  Business t ransac ted  a t  any spec ia l  meeting of 
stockholders s h a l l  be l imi t ed  t o  t h e  purposes s t a t e d  i n  t h e  no t i ce .  

Section &. The holders  of a majority of t h e  stock issued and 
outstanding and e n t i t l e d  t o  vo te  on any matter  t o  be considered 
the rea t ,  present  i n  person or  represented by proxy, s h a l l  
c o n s t i t u t e  a quorum a t  all meetings of t h e  stockholders for the 
t r ansac t ion  of b u s i n e s s  except a s  otherwise provided by s t a t u t e  or  
by t h e  A r t i c l e s  of Incorporation. If, however, such quorum s h a l l  

a majority of t h e  stockholders e n t i t l e d  t o  vo te  on any mat te r  to be 
considered the rea t ,  present  in person o r  represented by proxy, 
s h a l l  have power t o  adjourn t h e  meeting from t i m e  t o  t i m e  for an 
aggregate period not  i n  excess of 30 days, without no t i ce  o t h e r  
than  announcement a t  t h e  meeting, u n t i l  a quorum s h a l l  be present 
or represented. A t  such adjourned meeting a t  which a quorum s h a l l  
be present  or represented, any business may be t ransac ted  which 
might have been t ransacted at t h e  meeting a s  o r i g i n a l l y  not iced .  

1 

1 not  be present  or represented at any meeting of t he  s tockholders ,  
; 

J 
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Section 9. When a quorum is present at any meeting, the vote 
of the holders of a majority of the stock having voting power with 
respect to each question, present in person or represented by 
proxy, shall decide such question brought before such meeting, 
unless the  question is one upon which, by express provision of 
statute or of the Articles of Incorporation o r  these Bylaws, a 
different vote is required, in which case such express provision 
shall govern and control the decisions of such question. 

: 

Section 10. Each stockholder shall at every meeting of the 
stockholders be entitled to one vote in person or by proxy fo r  each 
share of the capital stock having voting power held by such 
stockholder, except as may otherwise be specified by t h e  Articles 
of Incorporation. The Board of Directors may establish such 
reasonable record dates for determining 'stockholders entitled to 
notice of a meeting and to vote thereat, and for other purposes, as 
may be consistent with applicable law, as contemplated by Article 
VII, Section 5 hereof. N o w w y  shall be effective unless in 
writing and in compliance applicable law and (ii) such 
reasonable requirements as the Board of Directors may prescribe. 
Unless demanded by a shareholder present in person or  by proxy at 
any'neeting of the shareholders and entitled to vote thereat, or 
unless so directed by the chairman of the meeting, the vote thereat 
on any question need no t  be by ballot. If such demand or direction 
is made, a vote by ballot shall be taken, and each ballot shall be 
signed by the shareholder voting, or by his or her proxy, and shall 

I state the number of shares voted. 

Section 11. Any action required or permitted to be taken at 
a meeting of stockholders may be effected by an instrument in 
writing setting forth such action, executed by each stockholder 
entitled to vote thereon, which instrument shall be filed at the 
principal office of the Corporation or with the minutes maintained 
for meetings of stockholders. 

JiRTICLE I11 

DIRECTORS 

Section 1. The business and affairs of the Corporation shall 
be managed by its Board of Directors, which may exercise all powers 
of the Corporation and do all such lawful, acts and things as are 
not by statute or by the Articles of Incorporation or by these 
Bylaws directed or required t o  be exercised or done by the 
stockholders. 

Section 2. The number of directors shall be fixed from t i m e  
to time by resolution of the Board of Directors within t h e  limits 
(if any) prescribed by the Articles of Incorporation. The 
directors shall be elected at the annual tneethg of stockholders, 
or by unanhnous written consent of stockholders (in accordance w i t h  
Article I1 hereof), except as provided in Section 4 of this 
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Article; and each director elected shall hold office until h i s  
i successor is elected unless sooner displaced. Directors need not 

be stockholders. Subject to the limitations imposed by applicable 
law, the holders of a majority of the shares then entitled to vote 
at an election of directors may remove a director or directors (Or 
all directors) at any time, with or without cause. 

3 

Section 3. Any director may resign at any time by giving 
written notice of his or her resignation to the Corporation. Any 
such resignation shall take effect at the time specified therein, 
or, if the t h e  when it shall become effective is not specified 
therein, it shall take effect immediately upon its receipt by the 
President or the  Secretary: and, unless otherwise specified 
therein, the acceptance of such resignation shall be not necessary 
to make it effective. 

Section 4. Vacancies, by death, resignation, removal or 
otherwise, and newly created directorships resulting from any 
increase in the authorized number of directors may be filled by a 
majority of the directors, or the sole remaining director, then in 
office, though less than a quorum; and the director(s) so chosen 
shall hold office until the next election of directors when their 
successor(s) are duly elected, unless sooner displaced. 

MEETINGS OF THE BOARD OF DIRECTORS 

1 Section 5. The Board of Directors of the Corporation may'hold 
meetings, both regular and special, either within or without the 
State of Arizona; and such meetings may be held by means of 
conference telephone or other similar communications equipment by 
means of which all persons participating in the meeting can hear 
each other. Participation in a meeting pursuant to such 
communication shall constitute presence in person at such meeting. 

The first meeting of each newly elected Board of 
I Directors shall be held at the same place as, and immediately 

after, the annual meeting of stockholders. No notice of such 
meeting shall be necessary to the newly elected directors in order 
legally to constitute the meeting, provided a quorum shall be 
present. In the event such meeting is not held at such time and 
place, or in the event a unanimous written consent of stockholders 
shall be filed in lieu of the annual meeting of stockholders, the 
meeting may be held at such time and place as shall be specified in 
a notice given as hereinafter provided for special meetings of the 
Board of Directors, or as shall be specified in a written waiver 
signed by a l l  of the directors. 

Regular meetings of the Board of Directors may be 
held without notice at such time and at such place as shall from 

\ 

Section 7. 

I time to time be determined by the Board. 
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Section 8. Special meetings of the Board of Directors may 
be called by the President and shall be called by the Secretary 
upon the written request of a majority of the Board of Directors.- 
Notice of special meetings of the Board of Directors shall be given 
to each director at least twenty-four hours before the time of the 
meeting. 

i 

r j 
ii 

Section 9. At all meetings of the Board, a majority of the 
total number of directors then set shall constitute a quorum for 
the transaction of business, and the act of a majority of the 
directors present at any meeting at which there is a quorum shall 
be the act of the Board of Directors, except, in- either event, as 
may be otherwise specifically provided by statute or by the 
Articles of Incorporation or these Bylaws, If a quorum shall not 
be present at any meeting of the Board of Directors, the directors 
present thereat may adjourn the meeting from time to time, without 
notice other than announcement at the meeting, until a quorum shall 
be present. At such adjourned meeting at which a quorum shall be 
present or represented any business may be transacted which might 
have been transacted at the meeting as originally noticed. - 

Section 10. Any 
a meeting of directors 
setting forth such ac 
instrument shall be 
Corporation or with 

action required or permitted to be taken at 
may be effected by an instrument in writing 
tion, executed by all the directors, which 
filed at the principal office of the 
the minutes maintained for meetings of - 

directors. 
! 

COMMITTEES OF DIREC.TORS 

Section 11. The Board of Directors may, by resolution passed 
by a majority of the whole Board, designate, change or dissolve one 
or more committees, each committee to consist of one or more of the 
directors of the Corporation, which (to the extent provided in the 
resolution, subjesh to the Articles of Incorporation and applicable 
law) shall have MQC may exercise the powers and authority of the 
Board of Directors in the management of the business and affairs of 
the Corporation and may authorize the seal of the Corporation to be 
affixed to all papers which may require it. Such committee or 
committees shall have such name or names as may be determined from 
time to time by resolution adopted by the Board of Directors, 

kection 1 2. The committees shall keep regular minutes of 
their proceedings and report the same to the Board of Directors 
when required. 

COMPENSATION OF DIRECTORS 

Section 13, As set by resolution of the Board, the directors 
may be paid their actual expenses, if any, of attending meetings of 
the Board of Directors and may be paid a fixed sum for attendance 
at each meeting of the Board of Directors or stated salaries as 

i 
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d i rec to r s .  N o  such payment s h a l l  preclude any d i r e c t o r  from 
serving t h e  Corporation i n  any other capaci ty  and receiving 
compensation the re fo r .  Members of spec ia l  o r  s tanding committees 
may s imi l a r ly  be allowed compensation f o r  s tanding committee 
meetings. 

\3 

" j 

hRTICLE IV 

NOTICES 

Section 1. Except as otherwise provided below, notices t o  
d i r e c t o r s  and stockliolders s h a l l  be i n  wr i t ing  and delivered 
personally or mailed t o  t h e  d i r e c t o r s  o r  stockholders a t  the i r  
addresses appearing on t h e  books of t h e  Corporation. N o t i c e  by 
mail s h a l l  be deemed t o  be given three days a f t e r  t he  t i m e  when the 
same s h a l l  be mailed, pos tage  prepaid,  t o  such addresses.  Notice 
t o  d i r e c t o r s  may be given by telegram, any o ther  form of w r i t t e n  
communication or by telephone. 

Section 2 .  Any n o t i c e  required t o  be' given under t h e  
provisions of appl icable  law o r  of t h e  A r t i c l e s  of Incorporat ion o r  
of these  Bylaws may be waived i n  wr i t ing ,  eith'er before or a f t e r  
t h e  event requi r ing  such no t i ce ,  provided such waiver is signed by 
the person o r  persons e n t i t l e d  t o  sa id  notice.  At tendance  a t  a 
m e e t i n g  by a person s h a l l  c o n s t i t u t e  a conclusive waiver of any 
object ions made by any person w i t h  respec t  t o  t h e  no t i ce  given t o  
such person unless  a t tendance s h a l l  be s o l e l y  f o r  the  purpose of 
object ion.  

fiRTICLE V 

OFFICERS 

Section 1. The officers of t h e  Corporation s h a l l  be e l e c t e d  
by t h e  Board of Direc tors  and s h a l l  be a pres ident ,  a v i c e  
pres ident ,  a s ec re t a ry  and a t r easu re r .  The Board of Direc tors  may 
a l s o  elect a Chairman of t he  Board, one o r  more add i t iona l  vice-  
pres idents  and a s s i s t a n t  secretaries and a s s i s t a n t  t r easu re r s .  Two 
o r  more offices may be held by the same person; provided, however, 
t h a t  t h e  same person s h a l l  n o t  simultaneously hold t h e  offices of 
pres ident  and sec re t a ry ,  

i 
Section 2. The Board of Directors  at f t s  f i r s t  meeting after 

each annual meeting of stockholders  ( o r  pursuant t o  a unanimous 
consent i n  l i e u  thereof )  s h a l l  elect a president ,  one or more vice- 
pres idents ,  a s ec re t a ry  and a t r ea su re r ,  none of whom need be a 
member of t h e  Board. 

Section 3 .  The Board of Directors  may appoint and remove such 
agents  as it s h a l l  deem necessary who s h a l l  hold the i r  o f f i c e s  for  
such terms and s h a l l  e x e r c i s e  such powers and perform such d u t i e s  

1 
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as shall be determined from time to time by the Board. The power 
to appoint and remove agents may be delegated by the Board. 

Section 4. The salaries of all officers and agents of the 
Corporation shall be fixed by the Board of Directors. Election or 
appointment of an officer or agent shall not itself create contract 
rights. 

I 

Section 5. The officers of the Corporation shall hold office 
until their successors are chosen, or until sooner displaced. Any 
officer elected by the Board of Directors mdy be removed, with or 
without cause, at any time by the affirmative vote of a majority of 
the directors then serving. Any vacancy occurring in any office of 
the Corporation by death, resignation, removal or othemise shall 
be filled by the Board of Directors. 

Section 6. Any officer may resign at any time by giving 
written notice of his or her resignation to the Board, the 
President or the Secretary. Any such resignation shall take effect 
at the time specified therein, or, if the time-when it shall become 
effective is not specified therein, it shall take effect 
immediately upon its receipt by the Board, the President or. the 
Secretary: and, unless otherwise specified therein, the acceptance 
of such resignation shall not be necessary to make it effective. 

THE PRESIDENT; 
CHAIFO" OF THE BOARD OF DIRECTORS 

I 
Section 7. The President shall be the chief executive officer 

of the Corporation, shall preside at all meetings of the 
stockholders and the Board of Directors, shall be ex officio a 
member of all standing committees and shall have general and active 
management of the business of the Corporation. 

Section 8 .  He may execute all bonds, mortgages and other 
contracts or instruments in the ordinary course of the business of 
the Corporation. Unless the Board of Directors specifies 
otherwise, the President shall have authority to vote (or grant a 
proxy with respect to) any securities held or owned by the 
Corporation. 

Section 9. In the event the Board 'of Directors elects a 
Chairman of the Board of Directors who is not also the President, 
he shall have all the powers of the President in the President's 
absence or inability to act and such other powers as the Board of 
Directors shall designate. 

THE VICE-PRESIDENTS 

Section 10. The Vice-presidents in the order of their 
seniority of election, unless otherwise determined by the Board of 
Directors, shall, in the absence or disability of the President and 



Chairman of the Board of Directors, if there be one, perform the 
duties and exercise the powers of the President. They shall 
perform such other duties and have such other powers as the Board 
of Directors may from time to time prescribe. 

3 ’ 

3 

THE SECRETARY AND ASSISTANT SECRETARIES 

Section 11. The Secretary shall attend all meetings of the ’ 

Board of Directors and all meetings of the stockholders and record 
or cause to be recorded all the proceedings of such meetings in a 
book or books to be kept for that purpose and shall perform like 
duties for the standing committees when required. He shall give, 
or cause to be given, required notices of all meetings of the  

. stockholders and the Board of Directors, and shall perform such 
other duties as may be prescribed by the Board of Directors or 
.President, under whose supervision he shall be. He shall keep in 
safe custody the seal of the Corporation and, when authorized by 
the Board of Directors, affix the same to any contract or 
instrument requiring it and, when so a f f i x e d ,  it shall be attested 
by his signature or by the signature of the Treasurer or an 
Assistant Secretary. He shall perform such other duties and have 
such other powers as the Board of Directors may from time to time 
prescribe. 

Section 1 2 .  The Assistant Secretaries in the order of their 
seniority of election, unless otherwise determined by the Board of 

perform the duties and exercise the powers of the Secretary. They 
shall perform such other duties and have such other powers as the 
Board of Directors may from time to time prescribe. 

I Directors, shall, in the absence or disability of the Secretary, 

THE TREASURER AND ASSISTANT TREASURERS 

Section 13, The Treasurer shall have the custody of the 
corporate funds and securities, shall keep or cause to be kept full 

1 and accurate accounts of receipts and disbursements in books 
belonging to the Corporation, and shall deposit all monies and 
other valuable effects in the name and to the credit of the 
Corporation in such depositories as may be designated by the Board 
of Directors. He shall perform such other duties and have such 
other powers as the Board of Directors may from time to time 
prescribe. 

He shall disburse the funds of the Corporation as Section 14. 
may be ordered by the Board of Directors, taking proper vouchers 
for such disbursements, and shall render to the President and the 
Board of Directors, at its regular meetings, or when the Board of 
Directors so requires, an account of all his transactions as 
Treasurer and of the financial condition of the Corporation. 

1 

If required by the Board of Directors, he shall 
give the Corporation a bond in such sum and with such surety or 

I 
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s u r e t i e s  as s h a l l  be s a t i s f a c t o r y  t o  t h e  Board of Directors  for  t h e  
f a i t h f u l  performance of t h e  d u t i e s  of h i s  o f f i c e  and f o r  t h e  
r e s t o r a t i o n  t o  t h e  Corporation, i n  case of h i s  dea th ,  res igna t ion ,  
r e t i r emen t  o r  removal from o f f i c e ,  of a l l  books, papers ,  vouchers,  
money and other property of whatever kind i n  h i s  possession o r  
under  h i s  control  belonging t o  t h e  Corporation. 

Section 16.  The Ass i s t an t  Treasurers i n  t h e  order  of t h e i r  
s e n i o r i t y  of e lec t ion ,  un less  otherwise determined by t h e  Board of 
Directors ,  s h a l l ,  i n  t h e  absence o r  d i s a b i l i t y  of t h e  Treasurer ,  
perform the  d u t i e s  and exe rc i se  t h e  powers of t h e  Treasurer.  They 
s h a l l  perform such o ther  d u t i e s  and have such other powers as  t h e  
Board of Directors may froni t i m e  t o  t i m e  p rescr ibe .  

JiRTICLE Vz 

INDEMNIFICATION OF DIRECTORS AND OFFICERS 

Subject  t o  t h e  fu r the r  provisions hereof t h e  Corporation s h a l l  
indemnify any and a l l  of its d i r e c t o r s ,  o f f i c e r s ,  former d i r e c t o r s ,  
and former o f f i c e r s ,  t o  the f u l l  e x t e n t  permitted under app l i cab le  
law agains t  a l l  amounts incurred by them and each of them, 
including but no t  l imi t ed  t o  expenses, l e g a l  f ees ,  costs, 
judgments, f i nes  and amounts paid i n  set t lement  which may be 
ac tua l ly  and reasonably incurredr  rendered o r  lev ied  i n  any 
threatened,  pending o r  completed ac t ion ,  s u i t  o r  proceeding brought 
aga ins t  any of them f o r  o r  on account of any a c t i o n  o r  omission 
al leged t o  have been committed w h i l e  ac t ing  within t h e  scope of h i s  
d u t i e s  as a d i r e c t o r  o r  o f f i c e r  of t he  Corporation. Whenever any 
such d i r e c t o r  o r  o f f i c e r  s h a l l  repor t  t o  t h e  President  of t h e  
Corporation or  t h e  Board of Directors  t h a t  he has  incurred o r  may 
i c c u r  such amounts, t h e  Corporation s h a l l ,  within a reasonable t i m e  
t h e r e a f t e r ,  determine i n  a manner cons is ten t  wi th  app l i cab le  law 
(including A.R.S. Section 10-005(D)) whether, in regard t o  t h e  
matter  involved, such person acted o r  f a i l e d  to a c t  i n  good f a i t h  
and i n  a manner reasonably believed t o  be i n  o r  no t  opposed t o  t h e  
best i n t e r e s t s  of t he  Corporation and, w i t h  r e spec t  t o  any c r imina l  
ac t ion  o r  proceeding had no reasonable cause t o  b e l i e v e  h i s  conduct 
was unlawful. If t h e  Corporation so determines t h a t  such  person 
ac ted  or failed to a c t  i n  such a manner with regard t o  the  matter 
involved, indemnification s h a l l  be mandatory - and shal l  be 
automatically extended as spec i f i ed  herein;  provided, however, t h a t  
t h e  Corporation s h a l l  have t h e  r i g h t  to re fuse  indemnif icat ion i n  
any instance i n  which t h e  person t o  whom indemnification would 
otherwise have been appl icable  s h a l l  no t  offer t h e  Corporation the 
opportunity,  a t  i ts own expense and through counsel of its own 
choosing, t o  defend him in the  ac t ion ,  suit or proceeding. Nothing 
contained herein is intended to l i m i t  any r i g h t  of indemnif icat ion 
o r  o the r  r i g h t s  provided by Arizona Revised S t a t u t e s  Sec t ion  10- 
0 0 5 ,  o r  o ther  appl icable  l a w .  
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ARTICLE VIX 

CERTIFICATES OF STOCK; DEBT INSURANCE 

. Section 3. Every holder of stock in the Corporation shall be 
entitled to have a certificate, signed by, or in the name of the 
Corporation by, the President or a Vice-president and the Secretary 
or an Assistant Secretary, certifying the number of shares owned by 
him in the Corporation. If the Corporation shall be authorized to 

. issue more than one class of stock or more than one series of any 
class of stock, the designations, preferences, limitations and 
rights of each class or series shall be set forth in full or 
summarized on the face or back of the certificate which the 
Corporation shall issue to represent such class or series of stock; 
provided, however, that except as otherwise provided by applicable 
law, in lieu of the foregoing requirements, there may be set forth 
OR the face or back of a certificate a statement to the effect that 
the Corporation will furnish any shareholder upon request and 
without charge such a description or summary.‘ 

Section 2. Where a certificate, bond, debenture or other debt 
security instrument is (1) signed by a transfer agent or an 
assistant transfer agent or (2) registered by a registrar other 
than a Corporation or an employee of the Corporation, the signature 
of any President, Vice-president, Secretary or Assistant Secretary 
may be facsimile. 
or whose facsimile signature or signatures have been used on, any 
such certificate or instrument shall cease to be such officer or 
officers of the Corporation, whether because of death, resignation 
or otherwise before such certificate or instrument have been 
delivered by the Corporation, such certificate or instrument may 
nevertheless be adopted by the Corporation and be issued and 
delivered as though the person or persons who signed such 
certificate or instrument or whose facsimile signature or 
signatures have been used thereon had not ceased to be such officer 
or officers of the Corporation. 

- 

In case any officer or officers who have signed, . i 

LOST CERTIFICATES 

Section 3. The Board of Directors may direct a new 
certificate or instrument to.be issued in place of any certificate 
or instrument theretofore issued by the Corporation alleged to have 
been lost or destroyed. When authorizing such issue.of a new 
certificate or instrument, the Board of Directors may, in its 
discretion and as a condition precedent to the issuance thereof, 
require the owner of such lost or destroyed’ certificate or 
instrument, or his legal representative, to give the Corporation 
such indemnity as it may direct against any claim that may be made 
against the Corporation with respect to the certificate or 
instrument alleged to have been lost or destroyed. 

! 
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TRANSFERS OF STOCK 

Section 4 .  Transfers  of s h a r e s  of stock of the  Corporation 
s h a l l  be made only on the  s tock  t r a n s f e r  books of t h e  Corporation. 
Upon surrender  t o  t h e  Corporation or  t h e  t r a n s f e r  agent of t h e  
Corporation of a c e r t i f i c a t e  f o r  sha res  properly endorsed o r  
accompanied by proper evidence of succession, assignment o r  
au tho r i ty  t o  t ransfer ,  and payment of a l l  t axes  thereon t h e  
Corporation s h a l l  i s s u e  a new c e r t i f i c a t e  t o  t h e  person e n t i t l e d  
thereto,  cancel t h e  o ld  cer t i f icate  and record t h e  t r a n s a c t i o n  upon 
i t s  books. 

RECORD DATES 

d of Direc tors  may f i x  i n  advance a date,  
not more than days (nor  less than t e n  (10) days)  
preceding t h e  d a t e  of any meeting of s tockholders ,  o r  t h e  date  f o r  
t h e  payment of any dividend, or t h e  d a t e  for t h e  a l lo tment  of 
r i g h t s ,  o r  t h e  d a t e  when any change o r  conversion or  exchange of 
c a p i t a l  s tock  s h a l l  go i n t o  effect, o r  t h e  d a t e  of any o the r  lawful  
ac t ion ,  f o r  t h e  determination of t h e  s tockholders  e n t i t l e d  t o  
no t i ce  of, and t o  vo te  a t ,  any such meeting and any adjournment 
thereof ,  o r  e n t i t l e d  t o  expres s  consent t o  corpora te  a c t i o n  i n  
wr i t ing  without a meeting, or t o  r ece ive  payment of any such 
dividend, o r  t o  rece ive  any such allotment of r i g h t s ,  or  t o  
exerc ise  t h e  r i g h t s  i n  r e spec t  of any such change, conversion o r  
exchange of c a p i t a l  stock, and i n  such case each such stockholder 
and only such s tockholders  as  s h a l l  be s tockholders  o f ' r e c o r d  on 
t h e  d a t e  so .fixed s h a l l  be e n t i t l e d  t o  such n o t i c e  of,  and t o  vote 
a t ,  such  meeting and any adjournment the reo f ,  or to express  such 
consent, o r  t o  rece ive  payment of such dividend, o r  t o  receive such 
a l l o t m e n t  of r i g h t s ,  o r  t o  e x e r c i s e  such r i g h t s ,  as  t h e  c a s e  may 
be, notwithstanding any t r a n s f e r  of any s tock on t h e  books of t h e  
Corporation a f t e r  any such record d a t e  f ixed  as aforesaid.  

REGISTERED STOCKHOLDERS 

Sec t ion  6 .  The Corporation s h a l l  be e n t i t l e d  t o  recognize the 

. I  

i 

exclusive r i g h t  of a person registered on its books a s  the-owner of 
shares  t o  rece ive  dividends,  t o  vote  as such owner ,  t o  t r a n s f e r  
such shares  and f o r  a l l  o the r  purposes: and t h e  Corporation s h a l l  
not  be bound t o  recognize any equitable or o t h e r  claim to or  
i n t e r e s t  i n  such share-or s h a r e s  on t h e  p a r t  of any o the r  person ,  
whether or not  it s h a l l  have express  or o t h e r  n o t i c e  t h e r e o f ,  
except a s  otherwise provided by t h e  laws of t h e  S t a t e  of Arizona. 
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FRTICLE VI11 

GENERAL PROVISIONS 

DIVIDENDS 

Section 1. Dividends upon the capital stock of the 
Corporation, subject to the provisions of the Articles of 
Incorporation @&''any resolution of the Board of Directors 
establishing any series of any class of stock adopted pursuant to 
the provisions of the Articles of Incorporation), if any, may be 
declared by the Board of Directors at any regular or special 
meeting, pursuant to law. Dividends may be paid in cash, in 
property, or in shares of the capital stock, subject to the 
provisions of the Articles of Incorporation and applicable law. 

Before payment of any dividend, there may be set  
aside out of any funds of the Corporation available for-dividends 
such sum or sums as the directors from time t o  time, in their 
absolute discretion, think proper as a reserve or reserves to meet 
contingencies, equalize dividends, or to repair or maintain any 
property of the Corporation, and for such other purpose as the 
directors shall determine to be in the best interests of the 
Corporation. The directors may modify or abolish any such reserve 
in the manner in which it was created. 

Section 2. 

CHECKS 

Section 3.' A l l  checks, drafts, or orders or demands for  or to 
pay money and notes of the Corporation shall be signed by such 
officer or officers or such other person or persons as the Board of 
Directors may from time to time designate or in the absence of such 
designation by the President or the Treasurer. 

CONTRACTS 

Section 4. Except as otherwise required by law or by these 
Bylaws, any contract or instrument approved by the Board may be 
executed and delivered in the name of the Corporation and on its 
behalf by the President or a Vice President. .In addition, the 
Board may authorize any other officer or officers or agent or 
agents to execute and deliver any contract or instrument in the 
name of the Corporation and on its behalf, and such authority may 
be general or confined to specific instances as the Board may by 
resolution determine. 

ATTESTATION 

Section 5. Any Vice President, the Secretary, or any 
Assistant Secretary may attest the execution of any contract, 
instrument or document by the President or any other duly 
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authorized officer or agent of the Corporation and may affix the 
3 I corporate seal, if any, in witness thereof, but neither such 

attestation nor the affixing of a corporate seal shall be requisite 
to the validity of any such document or instrument. 

FISCAL YEAR 

Section 6 .  The fiscal year of the Corporation shall be fixed 
by resolution of the Board of Directors. 

SEAL 

Section 7. A corporate seal shall not be requisite to the 
validity of any contract, instrument or document executed by or on 
behalf of the Corporation. The corporate seal, if any, shall have 
inscribed thereon the name of the Corporation, and the year of its 
organization. The seal may be used by causing it or a facsimile 
thereof to be impressed, affixed or otherwise reproduced. 

BOOKS AND RECORDS 

Section 8. Any person who shall have been a holder of record 
of shares or of a voting trust beneficial interest therefor at 
'least s i x  months immediately preceding h i s  demand or shall be the 
holder of record of, or the holder of record of a voting trust 
beneficial interest for, at least. five percent of all the 
outstanding shares of the corporat'ion, upon written demand stating 
the purpose thereof, shall have the right to examine, in person, or 
by agent or attorney, at any reasonable time or times, for any 
proper purpose the Corporation's relevant books and records of 
accounts, minutes, and record of shareholders and to make copies of 
or extracts therefrom. 

13 



INTERPRETATTONS 

Section 9. To the extent permitted by the context in which 
used, words in the singular number shall include the plural, words 
in the masculine gender shall include the feminine and neuter, and 
vice versa. 

Captions used herein are for convenience only and 
are not a part of these Bylaws and shall not be deemed to limit or 
alter- any provisions hereof and shall not be deemed relevant in 
construing these Bylaws. 

$ection 10. 

ARTICL E I X  

AMENDMENTS 

Section 1. Subject to the  Articles of Incorporation, these 
Bylaws may be altered, amended or repealed at any regular or 
special meeting of the stockholders or of the'Board of Directors. 

Adopted on 1 , 1992. Confirmed as to adoption. 

Secretary 
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(Certificate of Good Standing) 



IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission. Done at 
Phoenix, the Capital, this 75th Day of February, 2017, A. D. 

Executive L6- Director 

By: 573273 

Office of the 
CORPORATION COMMISSION 
CERTIFICATE OF GOOD STANDING 

To all to whom these presents shall come, greeting: 

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do 
hereby certify that 

***RIO RICO UTILITIES INC. *** 

a domestic corporation organized under the laws of the State of Arizona, did incorporate on 
May 78,1992. 

I further certiw that according to the reconls of the Arizona Corporation Commission, as 
of the date set forth hereunder, the said corporation is not administratively dissolved for 
failure to comply with the provisions of the Arizona Business Corporation Act; and that its 
most recent Annual Report, subject to the provisions 0fA.R.S. sections 70-722, 10-723, 
10-725 & 10-1622, has been delivered to the Arizona Corporation Commission for filing; and 
that the said corporation has not filed Articles of Dissolution as of the date of this certificate. 

This certificate relates only to the legal existence of the above named entity as of the date 
issued. This certificate is not to be construed as an endorsement, recommendation, or 
notice of approval of the entity's condition or business activities and practices. 
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EXHIBIT ‘‘A”, Legal Description, Palo Parado Project 
PAGE 1 of 3 

November 10,20 10 
Psomas 05087-02 
(7WpA05 8702) 

EXHIBIT A 

LEGAL DESCRIPTION 
FINAL PLAT BOUNDARY 

Palo Parado as recorded in Book 2 of Surveys at Page 91 1 , Records of Santa CNZ 
County, Arizona, and situated within a portion of the Luis Man’a Baca Land Grant, 
Float No. 3, and lying within theoretical Sections 5, 6 , 7  & 8, Township 22 South, 
Range 13 East, Gila & Salt River Meridian, Santa CNZ County, Arizona. 

Excluding that portion deeded to the State of Arizona as recorded in Docket 420 at 
Pages 290 and 526, records of said Santa Crur County. 

See Exhibit A-I attached hereto and made a part hereof 

Prepared By: 
Psomas 

Ernest Gomez, AZ RLS 27739 
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MASTER WATER REPORT 
FOR 

PAL0 PARADO 

November 2,20 10 

Prepared by: 
Psomas 

800 E. Wetmore Road, Suite 110 
Tucson, AZ 85719 

Psomas: 7WPA058702 
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MASTER WATER REPORT 
FOR 

Palo Parado 

Location: 
This project is located within 

Sections 5,6,7, and 8, T-22-S, R-13-E 
Rio Rico 

Santa Cruz County, Arizona 

Prepared for: 
Michael R. Horowitz, Managing Principal 

Oxford Capital Partners, LLC 
2100 McKinney Avenue, Suite 1550 

Dallas, TX 75201 
214-521-8323 OF 
214-276-7450 FX 
214-906-1180 C 

November 2,2010 
6* Submittal 

Prepared by: 
Psomas 

800 E. Wetmore Road, Suite 1 10 
Tucson, AZ 85719 

Psomas: 7PIM090701 
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1.0 EXECUTIVE SUMMARY 

This report, including the associated hydraulic model results, constitutes the Master Water Report 
for the Palo Parado development located in Santa Cruz County, and adjacent to the Rio Rico 
Utilities water service area. The proposed project will consist of 79 custom graded lots 
encompassing approximately 345 acres. The overall project will have a density of 0.23 houses per 
acre (RAC). The parcel lies within Sections 5,6,7, and 8 within Township 22 South, Range 13 
East. The parcel is bounded along the eastern boundary by Interstate 19 and on the west by Baca 
Float Number 3. Undeveloped land lies to the north and south of the proposed development. The 
Master Plan was prepared initially with an acknowledgement of the Algonquin Water Services 
guidelines, and has been updated to reflect the change to the Liberty Water Development Guide. 
See Liberty Water Development Guide, Chapter Two, Master Plan and Design Criteria, pages 20 
through 24. 

The Palo Parado development lies outside of the current Certificate of Convenience & Necessity 
(CC&N) boundaries. Palo Parado representatives are working with the Counsel for Liberty Water 
to expand the CC&N to include Palo Parado. Portions of the proposed water system expansion pass 
through property Assessor Parcel No 112-46-001D owned by Jon Todd. Mr. Todd has agreed to 
provide easements to Rio Rico Utilities for the placement of water lines traversing his property. On 
behalf of Mr. Todd, Palo Parado representatives have made application so that the Todd property 
also be included in the CC&N expansion. 

There will be no public sewer serving this development. Individual septic systems, including trench 
disposal, will be constructed. 

2.0 INTRODUCTION 

The purpose of this report is to obtain approval of a water system concept to provide domestic water 
service and fire protection to the Palo Parado residential development. This document will also be 
used in support of an application to the Arizona Corporation Commission for the expansion of the 
Certificate of Convenience and Necessity (service area) to include the subject development. 
Following approval of the Master Water Report, construction drawings will be prepared and 
submitted for review and approval. 

Vicinity and location maps are included on the enclosed Master Water Plan for Palo Parado. 

A meeting was held with Mr. Martin Garlant to discuss possible points of connection to the existing 
water system in order to secure water supply for the subject development. (See Appendix C for 
proceedings from meeting held on September 17,2007) Possible points of connection included I) a 
6-inch main in the Rio Rico Utilities 3650 ft. pressure zone and 2) a 4-inch main located in the 3950 
ft. pressure zone. It has been determined that a connection to the existing 4-inch water line in the 
3950 ft. zone located between Lots 4 and 10 in Monsoon Court is the best option for the 
development due to its location and available head. 

The Developer acknowledges that reasonable upgrades to the existing water production facilities 
which currently deliver water to Monsoon Court are required to supply the new 3800 ft. zone 

Psomas, Inc. Page 1 of 5 

P S O M A S  



customers and fill the proposed above ground storage tank. Accordingly, the Developer secured 
the services of Westland Resources to evaluate the existing water distribution and production water 
facilities and this project’s impact on said Rio Rico facilities. Liberty Water is in receipt of the 
WRI report, titled HYDRAULIC MODELING FOR PAL0 PARADO RIO RICO OFFSITE 
POTABLE WATER INFRASTRUCUTRE ANALYSIS (REVISION 2), addressed from Mi-. Jeff 
Lowy to Mr. Bradley Jordan and sealed on November 1,2010. This WRI report is incorporated 
into this Master Water Report by reference. 

In addition to the meeting with Mr. Garlant, the Owner’s representative has also met on multiple 
occasions with Genaro Rivera, Tubac Fire District Captain, concerning fire suppression in this 
proposed development. Per Mr. Rivera, who cites the Uniform Fire Code, the fire flow requirement 
will be 1,000 gallons per minute at fire hydrants lying within the 3650 ft. zone. Mr. Rivera has 
agreed to the location of fire hydrants as shown in the Master Water Plan figure. See the attached 
letter f?om Mr. Rivera dated October 1,2010. 

Within the Palo Parado development, 71 lots lie within the 3650 ft. water pressure zone with an 
additional eight (8) lots lying in the 3800 A. zone for a total of 79 lots. It is anticipated that an 8- 
inch line will be extended fiom the existing 4-inch line in Monsoon Court to fill a new 248,000 
gallon steel storage tank constructed with a high water elevation of 3650 ft. The steel storage tank 
will provide domestic water to the entire site and fire protection for the project. Note that the 
storage has been sized to provide 1,500 gpm fire flow for a two hour duration, plus an additional 
68,000 gallons to serve as a one maximum day supply should there be interruptions in service from 
the existing boosters that supply the new tank. However, the required flow for fire protection and 
the resulting refill rate is based on 1,000 gpm per UFC and requirements set forth by Mr. Rivera. 

The Owner proposes that the storage tank be sited on Parcel W which lies between Lots 66 and 67. 
Appropriate legal access to the site will be provided. Tract W will be reflected on the Final Plat for 
Palo Parado. 

A motor operated valve including telemetry compatible with the existing utility system will be 
designed and installed to regulate filling of the new 3650 ft. zone high water reservoir from a source 
with an available head of 3950 ft. A 12-inch backbone line extends through the development, 
except where looped 8-inch pipe is used. The extreme topography makes a looped water system 
impractical for the majority of the development. The steel storage tank will absorb fluctuations in 
demand, including fire flow and will be replenished from the existing Rio Rico Water Plant 44 and 
44B production facilities. The effect of filling the new storage tank from existing facilities is 
discussed fixther in the Westland report mentioned above. 

The eight (8) lots lying in the upper end of the development will be served from the existing 3950 
Ft. Pressure Zone. zone supplied by a 4-inch main in Monsoon Court This is a closed system 
supplied by the G.A.C. Properties Ranchettes Unit No. 10 Water Plant No. 44. The eight (8) lots 
mentioned above will be in the new 3800 Ft. Pressure Zone which receives water from a 3950 ft. 
highwater source and will require private pressure regulating devices to satisfy conditions of the 
plumbing code. 

Water pressure of less than 40 pounds per square inch is anticipated for lots 45,57, and 59 due to 
their elevation as indicated on the recorded plat and enclosed CC&R. Owners of these lots may 
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elect to install private domestic boosters to achieve the desired level of service, at their expense and 
as part of the private plumbing for the residence. 

3.0 DESIGN CRITERIA 

Fire flow requirements and domestic demands are discussed under 4.0 DEMANDS. 

The Rio Rico Utility has established water pressure zones which are perpetuated within this 
development. The 3650 zone provides adequate water pressure for services that fall between the 
elevation of 3550 and 3400 ft. Water services above 3550 will not take service from the 3650 zone. 
Water services below 3440 ft. will require pressure regulators to protect the private plumbing. 

The available relief allows the majority of the development to be served by direct connection to a 
storage tank to be located and designed with a high water of 3650 ft. 

This development will provide water storage to accommodate a two (2) hour fire flow at the 
required rate plus storage for one maximum day (volume) demand to meet the fire department 
uniform fire code requirements. 

Typically a distribution system will be looped to assure reliability. Portions of this development are 
subject to severe relief, and looping pipelines is not practical. The use of ductile iron pipe and the 
proposed supply situation provides a high level of water service reliability. 

All construction will be per State and local requirements, and per Liberty Water requirements as 
discussed below under 6.0 PROPOSED FACILITIES. 

4.0 DEMANDS 

Domestic demand is established using the guidelines set forth ,under the Liberty Water Development 
Guide as follows: 

The maximum day demand for 71 lots in the 3650 Et. zone is 71 lots X 150 gallons per day per 

capita X 3.2 capita per dwelling unit X 1.8 peak factor 4- 24 hours per day t 60 minutes per hour 

= 43 gallons per minute. 

Fire suppression is accommodated using 1,000 gallons per minute for a two hour duration in 
accordance with the requirements of the Fire District and the Uniform Fire Code. The Tubac Fire 
District uses the current edition of the Uniform Fire Code. 
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The tank may need to refill from time to time if the tank is evacuated, or if storage is depleted due 
to a fire. The tank would subsequently be required to fill over a 24 hour period. In order to 
replenish 120,000 gallons over a 24 hour period, the refill rate will be 83 gpm. 

The 3650 ft. high water elevation tank will be allowed to fill at a rate of 43 gpm on maximum day 
due to the system’s domestic consumption. The refill rate due to depletion of the tank due to fire 
suppression is 83 gpm. The minimum refill rate for the tank will be 126 gpm. 

5.0 EXISTING FACILITIES / CONDITIONS 

The existing facilities that will serve the Palo Parado development include the Rio Rico network of 
wells, water distribution mains, and Plant 44 that boosts water to a high water of 3950 ft. The 
nearest point of connection to the Palo Parado development is at the north east end of Monsoon 
court. 

Improvements to the existing Rio Rico Utilities water system required to accommodate this 
development have been evaluated based on this Master Water Report. As a result of maximum day 
domestic demand and the storage tank refill requirements, the rate the tank will require to fill is 126 
gpm, which must be supplied through the existing infrastructure. Additionally, eight (8) new 3800 
ft. zone customers will be supplied from existing Rio water production facilities. A “Fair Share” 
booster allocation and an opinion of probable cost are presented in the Westland Report. 

A “Fair Share” cost will be assessed by Liberty Water for anticipated impact and upgrades to water 
production wells. 

6.0 PROPOSED FACILITIES 

Proposed water system facilities were described previously in the Introduction. The new above 
ground water storage tank will be designed and constructed in accordance with the American Water 
Works Association DlOO for welded steel tanks. Water lines will be 8-inch and 12-inch ductile iron 
pipe class 350 per Liberty Water requirements and as shown on the enclosed Master Water Report. 
Valves will be AWWA C504, and all fittings, meters, and appurtenances will be in accordance with 
Liberty Water requirements and will be identified during formal design. 

All water system improvements including materials, testing, and tank erecting are in accordance 
with the American Water Works Association, the Arizona Department of Environmental Quality 
and Liberty Water Development Guide. Additional supplemental technical specifications will also 
be provided for the fill control valve and storage tank. Work will be performed by a licensed and 
bonded contractor. 

7.0 WATER MODEL 

Water modeling was performed using the Montgomery Watson (MWH SOFT) H20Net. This 
software is in wide use throughout the industry and meets or exceeds the standard of care for water 
system modeling. 
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The coefficient for friction used is 130. The nominal diameter for the ductile iron pipe has been 
used, even though the actual inside diameter is greater than the nominal pipe size. 

As the system demand is met strictly by a reservoir with a high water of 3650 ft., pump curves are 
not included in the model. 

12-inch pipe is adequate to meet the max day plus fire flow. Model results never fall below 20 psi 
prescribed by the Arizona Department of Health Services, whose guidelines are now enforced by 
the ADEQ, 

A previous comment to modeling output questions how the average day and maximum day 
pressures can be nearly identical. This is due to the fact that the domestic demand flow rates, 
whether average or peaked, experience nearly zero head loss through the large 12-inch pipe. 

Hydraulic model results are attached to demonstrate that the water distribution system consisting of 
12-inch and 8-inch pipe will accommodate the max day plus fire flow scenario at all locations in the 
3650 ft. zone. All hydrants within this zone have been demonstrated to accommodate 1,000 gpm, 
per the local fire district requirements. 

Modeling for the 3950 ft. zone customers is not provided in this report. The Westland report has 
determined that the existing distribution system will accommodate demands once upgrades to the 
production system are implemented. Source requirements will be met by augmenting Water Plant 
44 and Water Plant 44B delivered through the existing 4-inch and new 8-inch mains. 

8.0 SUMMARYKONCLUSIONS 

The proposed Palo Parado project will consist of 79 custom graded lots on approximately 345 acres. 
Water modeling has been performed for Palo Parado and storage tank and water lines sized 
accordingly to meet project requirements. 
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Hydraulic Model Output 
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Pressure Contours - Peak Hour Demand 
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APPENDIX C 

Meeting Minutes 



Kent McRae 

Subject: 
Entry Type: 

Start: 
End: 
Duration: 

Palo Parado 
Meeting response 

Mon 9/17/2007 505 PM 
Mon 9/17/2007 505 PM 
0 hours 

Martin Garlant 
Leo Miller 
Kent McRae 

8:30 a.m. 911 7/07 

Discussed possible tie-in location for Palo Parado, and highwater at that point. 

Martin interested in modifications at the water production site. Kent did not agree with the concept he presented. The 
3800 zone is a close system, and the pumps are controlled by pressure switches. Martin suggesting controling the pumps 
based on level in a new tank that the development will build. The high water for that tank will be 3650. Kent's conclusion 
is that the tank can be filled off of the 3800 line through a prv, and altitude valve. 

The tank site will be reviewed by Leo w/ Jon Todd. Leo would like to place the tank at the correct elevation on Todd's 
property. 

Master water plan will be submitted to James. Amanda will probably do the review. 

1 
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Rio Rico Fire District Letter 



TU F I R E  DlSTR I CT 
.. . . . . -. ._..__I__._ . . 

Liberty Water 

RE: Palo Parado Subdivision 
C/O Leo Miller 

To Whom It May Concerti: 

The Tubac Fire Districl accepts 1,000 gprn for a 2-liaur duration for this residential subdivision as 
per Note #20 on rcmrded plat. 

If you have a y  qucstions or need additional inforniatinnl please feel free 10 call me at 395-2255. 

Thank you, 

G Wnl 
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Exhibit 9 
(Statement of Financial Condition) 



COMPANY NAME 
Rio Rico Utilities, Inc 

BALANCE SHEET 



P 
-_I-_-. 

i 
/COMPANY NAME 

Rio Rico Utilities. Inc 

1 522 IMeasured Revenues 
536 Other Wastewater Revenues 

TOTAL REVENUES 

COMPARATIVE STATEMENT OF INCOME AND EXPENSE 

272,538 305,940 
0 0 

$ 3,505,687 1 $ 3,554,149 

OPERATING~EVENUES 

__I 1,745,797 $ 1,775,636 
-_I.-- 

Metered Water Revenue 
460 'Unmetered Water Revenue 

521 Flat Rate Revenues [ $ 1,445,134 $ 1,423,173 
474 Other Water Revenues 42,2 1 8 49,400 

/ 60 1 1 Salaries and Wages 
610 ]Purchased Water 
615 IPurchased Power 

- I  
375,913 I 

OPERATING EXPENSES 

618 
620 
621 
630 

Chemicals 
Repairs and Maintenance 
Office Supplies and Expense - r  ------1.-.1- SO,:%-/ 46,88OI 
Outside Services 1.023.410 976.166 

Wastewater Treatment 
71 1- Slud-ge Removal Exppse 

i Purchased Power 
---.--.--,.----I-___ 

27,549 ___ 

52,985 5 1,827, 
.__-I_ 716 Fuel for Power Production I 

7 18 Chemicals 2,323 
720 Materials and Supplies 7,574 
73 1 Contractual Services - Professional 780 
735 Contractual Services - Testing 260 

13,678 I 
6,326 
1,559 

0 
736 
740 
750 
755 

Contractual Services - Other 506,930 j 455,321 
Rents I 10,041 13,430 
Transportation Expense 15,614 19,155 
Insurance Expense 11,641 10,641 

765 IRegulatory Commission Expense 
775 IMiscellaneous Expense 
403 IDepreciation Expense 
408 ITaxes Other Than Income 

(NET MCOIIIEI(L0SS) I $  521,998 I $ 507,175 I 

14,610 
36,5 16 __ 50,506 

107,278 337,341 

12,175 I _I_I__ "I-. 

---1_---- 

! 

L -- 408.1 1 
409 

Property Taxes 237,278 1 228,334 
Estimated h o m e  Tax (at 35%) 281,075 I 273,094 
TOTAL OPERATING EXPENSES $ 2,976,133 1 $ 3,042,851 1 

1 
421 

OTHER INCOMEEXPENSE 

Non-Utility Income 
426 
427 

~~ 

Miscellaneous Non-UtiL.Expenses I_--- 

-I_I Interest E x z s e  - 7,556 4,123 
TOTAL OTHER INCOME/JCX.P $ (7,556) $ (4,123) 
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THIS WATER LINE EXTENSION AGREEMENT (“Agreement”), entered into this 
,2010 by and between RIO RICO UTILITIES, INC., dba 

LIBERTY WATER, an Arizona public service corporation, (hereinafter referred to as 
“LIBERTY”), and WINDWARD PARTNERS XIV, LLC, an Arizona limited liability company, 
(hereinafter referred to as “Developer”)(individually, a “Party” and collectively, “Parties”), in 
respect of the construction of utility infrastructure necessary to extend and provide water utility 
service to the PAL0 PARADO SUBDIVISION, a 345-acre land parcel owned by the Developer 
in Santa Cruz County, Arizona as shown in Exhibit “A” (hereinafter called the “Development”). 

6 day o f - c z c r m  

RECITALS 

WHEREAS, LIBERTY represents and warrants to Developer that it is a public service 
corporation, and holds a Certificate of Convenience and Necessity (the “CC&N”) granted by the 
Arizona Corporation Commission (“Commission”), together with other required permits and 
governmental approvals authorizing it to serve the public with water utility service in certain 
parts of Santa Cruz County, Arizona; and 

WHEREAS, Developer desires that water utility service be extended to the Development, 
which consists of 79 residential lots and common acres located near Interstate 19 south of Tubac, 
in Santa Cruz County, Arizona. A legal description and map of the proposed Development are 
attached hereto in Exhibit “A” and incorporated herein by reference for all purposes; and 

WHEREAS, although the Development is not located within LIBERTY’S CC&N, 
LIBERTY is willing to file an application with the Coinmission to extend its CC&N to include 
the Development, and upon such approval acceptable to LIBERTY, to extend service pursuant to 
the terms of this Agreement; and 

WHEREAS, LIBERTY does not presently have onsite water distribution facilities within 
the Development and Developer is prepared to construct and then convey such facilities to 
LIBERTY as provided for herein; and 

WHEREAS, LIBERTY does not presently have sufficient or appropriate off-site facilities 
to convey water to the Development, and the Developer is prepared to either: i) construct and/ or 
upgrade such off-site facilities and convey them to LIBERTY or, ii) provide the advance funding 
to LIBERTY so that LIBERTY may construct such off-site facilities; and 

WHEREAS, Developer is willing to transfer to LIBERTY legal title to all onsite and 
offsite facilities that are necessary to extend water utility service to the Development which 
Developer undertakes to construct, subject to the terms and conditions set forth hereinafter; and 

WHEREAS, Developer recognizes 
water utility service to the Development, 

that in order for LIBERTY to provide the requested 
LIBERTY will have to develop additional potable 

Developer 
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water production, treatment and handling capacity and that Developer will be required to 
contribute to the funding of the costs for LIBERTY to construct new, or to upgrade existing off- 
site infrastructure to develop that water production, treatment and conveyance capacity as 
required by the Development, which funding shall be supplied by the Developer to LIBERTY 
according to the terms and conditions set forth hereinafter; and 

WHEREAS, LIBERTY is willing to provide such water utility service to the 
Development in accordance with applicable law, including the rules and regulations of the 
Commission, on the condition that Developer fully and timely perform the obligations and 
satisfy the conditions and requirements of this Agreement as set forth below; and 

WHEREAS, unless otherwise provided in this Agreement, capitalized terms used herein 
shall have the same meaning as set forth in the Commission Rules and Regulations. 

NOW, THEREFORE, it is mutually covenanted and agreed by and between the Parties 
hereto as follows: 

I. UTILITY FACILITIES; OVERSIZING; COST; ADMINISTRATIVE COSTS; 
WATER SUPPLY; LETTER OF CREDIT; GROUNDWATER REPLENISHMENT 
DISTRICT. 

A (i). Utili@ Plant Additions. Developer will construct, or cause to be constructed, the 
onsite and offsite water utility facilities described on Exhibit “B” (the “Facilities”). 

A (ii). Utility Plant Sites. Developer shall transfer title to all real property, as described 
on Exhibit “D” and which is needed for utility plant sites, to Liberty via a Bill of Sale, the form 
of which is attached hereto as Exhibit “E”. 

B. Oversizing. If requested by LIBERTY, Developer shall “oversize” certain 
components of the Facilities. To the extent that such oversizing is not part of the general 
LIBERTY Development Guide specifications (e.g. the size of mains paralleling major roadways 
fronting the Development which will be to specifications and not considered oversize even if in 
excess of the actual specific needs of the Development alone), LIBERTY shall reimburse 
Developer for the amount by which the material costs of the oversized facilities exceed the actual 
material costs of the same Facilities prior to “oversizing”. Reimbursement for oversizing will be 
made by LIBERTY to Developer within thirty (30) days of written notice to LIBERTY after 
LIBERTY’S Final Acceptance of said Facilities, as that term is defined in Paragraph 1V.F herein. 

C. Cost. The total estimated cost to construct the Facilities, as shown in Exhibit 
“C”, attached hereto and incorporated herein by reference for all purposes, is $2,492,684.00. In 
addition to the cost of the Facilities, Developer shall be required to advance a deposit for all 
estimated administrative, engineering, 
utility service, including an extension 
(“Deposit”). All costs delineated in 
construction. 

and legal costs associated with the extensibn of water 
of the CC&N, as more fully set forth in Paragraph 1.D 
Exhibit “C” shall be treated as an advance in aid of 

2 
Developer 
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D. 
LIBERTY. 

Devel 

Reimbursement for Inspection Costs, Overhead and Other Expenses of 

(i). Administrative Costs. Upon execution of this Agreement, 
oper shall submit a deposit to LIBERTY in respect of LIBERTY’s anticipated 

reasonable fees, costs and expenses incurred in connection with its preparation of this 
Agreement, review and approval of engineering plans and specifications for the 
Facilities, periodic inspection and testing of the Facilities during and after their 
construction, and any other fees, costs and expenses reasonably and necessarily incurred 
by LIBERTY (collectively, “Administrative Costs”). The minimum deposit shall be 
$15,000 at the time the Agreement is signed by Developer. This development process 
commenced in July 2008, and LIBERTY has already incurred $17,6 13 in Administrative 
Costs through July 17, 2010. LIBERTY agrees to cap its Administrative Costs at 
$40,000. This Administrative Cost Cap is in place as long as the Developer works in 
good faith with Liberty to minimize Administrative Costs that includes legal, 
engineering, plan review, inspections and contract administration. If the Developer does 
not work in good faith, then the Administrative Cap is removed and the Developer is 
responsible to reimburse Liberty Water for all Administrative Costs over the deposited 
amount. 

(ii). CC&N Costs. Upon execution of this Agreement, Developer shall 
submit a deposit to LIBERTY in respect of LIBERTY’S anticipated reasonable fees, costs 
and expenses incurred in connection with LIBERTY’s cost to extend its CC&N as set 
forth in Paragraph XI (collectively, “CC&N Costs”). The initial deposit shall be $7,500, 
which has already been paid by Developer. In the event LIBERTY’s CC&N Costs 
exceed the amount of the deposit, LIBERTY shall provide to Developer invoices and 
records supporting such CC&N Costs, and payment shall be made by Developer on or 
before the fifteenth (15th) day of the calendar month following the month in which 
LIBERTY’s invoice is received by Developer. In the event that the Commission does not 
approve LIBERTY’s application for a CC&N to serve the Development, LIBERTY will 
refund to Developer any remaining amount of the deposit. 

Any portion of the total deposit spent by LIBERTY on Administrative Costs or CC&N 
Costs up to the date of any denial by the Commission shall be non-refundable. 

E. Capacitv Costs. For water utility service to the Development, LIBERTY is 
required to develop new or improve existing off-site water supply capacity (“Capacity Cost”). 
Developer is responsible for funding its pro-rata share of the Capacity Costs, at an estimated total 
of $22,282.05 (based off of the project containing 79 single family lots only). This pro-rata 
share is based on off-site improvements that LIBERTY is pursuing that will provide water 
supply for the Development. The Capacity Cost will be treated as an advance in aid of 
construction. This estimate shall be valid for up to ONE YEAR after approval of LIBERTY’s 
CC&N extension application, provided the estimated amount has been paid by Developer (See 
Section VI1 Paragraph B). If Developer chooses to delay this estimated payment until the CC&N 
expansion is complete, then this estimate is subject to change based on the then current Capacity 
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costs and Hook-up fees that are or will be charged by the Utility on a consistent basis to other 
developments at the time payment is made and then such estimate shall be valid for up to ONE 
YEAR after approval of LIBERTY’S CC&N extension. If construction of the Facilities has not 
been completed by this deadline, the estimated Capacity Cost is thereafter subject to change 
based on the then current Capacity costs and Hook-up fees that are or will be charged by the 
Utility on a consistent basis to other developments. 

11. SERVICE; FIRE FLOW; APPLICABLE RATES 

A. Service. The Facilities are being installed for the purpose of providing water 
utility service to the Development consistent with LIBERTY’S Tariff and Commission Rules and 
Regulations. The service provided by LIBERTY to the Development pursuant to this Agreement 
(the “Service”) shall be in accordance with good utility practice for water utility service as well 
as any law and regulation, including the Commission’s Rules and Regulations. 

B. Fire Flow. LIBERTY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR 
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS PER 
MINUTE FLOW RATE AT ANY FIRE STANDPIPE’ OR FIRE HYDRANT, OR FOR FIRE 
PROTECTION SERVICE. IN THE EVENT FIRE PROTECTION SERVICE IS 
INTERRUPTED, IRREGULAR, DEFECTIVE’ OR FAILS FROM CAUSES BEYOND 
LIBERTY’S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS EMPLOYEES, 
SERVANTS OR AGENTS, LIBERTY WILL NOT BE LIABLE FOR ANY INJURIES OR 
DAMAGES ARISING THEREFROM. 

C. Applicable Rates. It is mutually understood and agreed that the charges for the 
Service shall be at the applicable rates and tariffs which LIBERTY is authorized by the 
Commission to charge and that those rates are subject to change from time to time upon 
application by LIBERTY and approval by the Commission. 

111. PERMITS AND LICENSES; EASEMENTS; TITLE 

A. Permits and Licenses. Developer agrees to obtain, at its own initial expense, all 
licenses, permits, certificates and approvals from public authorities that may be required for the 
construction of the Facilities, or to comply with all applicable water laws and rules and 
regulations of the Arizona Department of Water Resources, including any requirement to obtain 
a certificate of assured water supply or letter of adequate water supply, as may be applicable to 
the Development, and to comply with all municipal, environmental and other public laws, 
ordinances, and requirements in regard to the same. 

B. Easements. In the event the Facilities are not located within a dedicated right of 
way or public utility easement, Developer shall grant such easements as are reasonably necessary 
to permit LIBERTY to maintain repair or replace the Facilities, which LIBERTY shall record in 
the Santa Cruz County Recorder’s Office. In no event shall such easement be less than sixteen 
(16) feet in width. 
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C. Title. All materials installed, facilities constructed and equipment provided by 
Developer in connection with construction of the Facilities, and the completed Facilities as 
installed for which an Approval of Construction has been issued by ADEQ, and for which 
LIBERTY has provided written Final Acceptance pursuant to Paragraph IV.F, shall become the 
sole property of LIBERTY, and full legal and equitable title thereto shall then be vested in 
LIBERTY, free and clear of any liens. Developer will indemnifl LIBERTY from any lien claim 
now or in the future on the facilities constructed by the Developer. DeveIoper agrees to execute 
or cause to be executed promptly such documents as counsel for LIBERTY may reasonably 
request to evidence good and merchantable title to the Facilities (free and clear of all liens) 
vested in LIBERTY. LIBERTY shall confirm in writing the acceptance of title to the Facilities. 

IV. COMMENCEMENT OF PERFORMANCE AND TIME OF COMPLETION; 
PLANS AND SPECIFICATIONS; WORKMANSHIP, MATERIALS, 
EQUIPMENT AND MACHINERY; CONNECTING NEW FACILITIES; 
EXISTING UNDERGROUND FACILITIES RESPONSIBILITIES 

A. Commencement of Performance and Time of Completion. This Agreement 
shall automatically terminate if Developer fails to begin construction within ONE YEAR and 
having substantial (50%) of the facility infrastructure completed within EIGHTEEN MONTHS 
from the successful extension of LIBERTY’s CC&N, unless otherwise agreed to in writing by 
LIBERTY. In Addition this Agreement shall also automatically terminate if Capacity Cost 
payment is not received timely from the Developer (see paragraph VI1.B. “Time of Payment”). 
In the event this Agreement is terminated pursuant to this Paragraph, any monies advanced by 
Developer for Administrative Costs spent by LIBERTY shall be non-refundable. The remainder 
of the Deposit shall be refunded within thirty (30) days after termination of the Agreement. 

B. Plans and Specifications. The construction of the Facilities shall be in 
accordance with plans and specifications (and any material changes thereto) which have been 
(i) prepared in accordance with good water utility practice as generally accepted in Santa Cruz 
County, and with all applicable rules, regulations and requirements of all regulatory agencies 
having jurisdiction over water service in the Development, (ii) approved, in writing, by 
LIBERTY, which approval shall not be unreasonably conditioned, delayed or denied, and 
(iii) approved, in writing, by any governmental entity having authority over water service in the 
Development (“Approved Plans”). LIBERTY shall provide to the Developer LIBERTY’s 
written approval or disapproval with comments, of any plans and specifications for the Facilities 
within thirty (30) calendar days after submittal of such plans and specifications to LIBERTY. If 
such plans and specifications are disapproved by LIBERTY, LIBERTY’S approval of such plans 
and specifications shall be provided within thirty (30) calendar days after resubmittal of such 
plans and specifications incorporating LIBERTY’S comments to the originally submitted plans 
and specifications. The Approved Plans shall be incorporated herein by reference and made part 
of this Agreement. Developer shall not commence construction of the Facilities prior to the 
issuance of any Approved Plans. 

C. Materials, Workmanship, Equipment, and Machinew. All materials used to 
construct the Facilities shall be new and both workmanship and materials shall be of good 
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quality that meets the specifications and standards of LIBERTY’s Development Guide, the 
Commission, ADEQ, the Arizona Department of Health Services and all other applicable 
regulatory agencies. Developer shall assign to LIBERTY the warranties of its contractor(s) for 
the Facilities. Developer agrees to remove or replace at its own cost, or reimburse LIBERTY for 
all reasonable costs incurred by LIBERTY for removing and replacing any defective part or parts 
of the Facilities, for two (2) years after LIBERTY’s written Final Acceptance, as that term is 
defined in Paragraph 1V.F. 

D. Connectinp New Facilities. The Facilities shall not be connected to LIBERTY’s 
existing faciIities without Approved Plans, and execution of this Agreement, including all 
regulatory approvals, if necessary which approval shall not be unreasonably withheld, 
conditioned, or delayed. Any such unapproved connection may result in either rejection of the 
Facilities by LIBERTY, or extraordinary charges to Developer to purge the Facilities prior to 
LIBERTY’S written Final Acceptance. 

E. Existinp Underground Facilities Responsibilitv. In connection with the 
construction of the Facilities, Developer shall be responsible for complying with A.R.S. 40- 
360.21. et seq., and related local regulations, and will assume all costs and liabilities associated 
with (1) coordination with the owners or agents of all underground facilities within and adjacent 
to the Development regarding the location of such facilities, and (2) construction near, or damage 
to, such underground facilities. Developer will conduct, or cause to be conducted, all excavation 
in a careful and prudent manner in its construction of the Facilities. 

F. Acceptance. Operational Acceptance of the Facilities by LIBERTY shall occur 
at the time the Developer has provided all of the following items to LIBERTY as required by this 
Agreement: (i) all fees, costs, and funds required under this Agreement; (ii) the Approval to 
Construct the Facilities; and (iii) recorded copies of all required Deeds and Easements. 
LIBERTY shall assume operational responsibilities for the Facilities only after receipt of the 
above. Final Acceptance of the Facilities by LIBERTY shall occur only after the Company 
receives all of the following as otherwise required by this Agreement: (i) all items required for 
Operational Acceptance; (ii) approved Final Inspection by LIBERTY, including all punch list 
items; (iii) all invoices; (iv) all lien waivers; (v) copies of all permits and licenses; (vi) all 
required evidences of title, including a Bill of Sale; (vii) the “as-built” plans, (viii) AutoCAD 
digital fiIe(s) of the approved construction drawings; and (ix) Approval of Construction fiom 
ADEQ. If all documents for LIBERTY’S Final Acceptance are not received within sixty (60) 
days of the Operational Acceptance, the Company shall have no obIigation to set additional 
meters within the Development until such time as Developer has complied with these 
requirements. 

V. INSPECTION, TESTING AND CORRECTION OF DEFECTS, COMPLETION 

A. Inspection. Developer shall comply with the inspection and testing requirements 
of LIBERTY for the Facilities; said requirements shall be reasonable and shall not cause 
Developer unwarranted delays in the ordinary course of construction. Developer shall promptly 
notify LIBERTY when the Facilities (or portions thereof) are ready for inspection and testing, 
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and LIBERTY shall inspect promptly after being so notified. LIBERTY agrees to conduct any 
“open trench” inspection within forty-eight (48) hours after being notified by Developer that the 
trench is ready for inspection, provided Developer gives LIBERTY at least three ( 3 )  business 
days’ advance written notice of the first inspection date consistent with the notice provisions of 
Paragraph IX. If not inspected and approved by LIBERTY, Developer shall provide, within ten 
(1 0) business days, written certification from Developer’s engineer that the Facilities (or the 
applicable portion thereof) were installed in accordance with the Approved Plans. At this time 
the condition will be deemed automatically approved by LIBERTY if LIBERTY fails to inspect 
the condition within such forty-eight (48) hour period, provided LIBERTY received such three 
( 3 )  business days’ advance written notice. 

B. Testing and Correction. For the purpose of inspection and testing of the 
Facilities, Developer shall give LIBERTY and any inspectors appointed by it, free access to the 
facilities for properly inspecting such materials and work and shall furnish LIBERTY and any 
inspectors appointed by it with full information whenever requested as to the progress of the 
work on the various components of the Facilities. Developer agrees that no inspection by or on 
behalf of LIBERTY shall relieve Developer from any obligation under this Agreement. If, at 
any time before Completion, any part of the work is found to be defective or deficient in any way 
or in any way fails to conform to this Agreement, LIBERTY is hereby expressly authorized to 
reject or revoke acceptance of such defective or deficient work and require Developer to correct 
such defective work. No costs incurred by Developer to correct defective work shall be included 
in the Advance pursuant to Paragraph VI1.A. LIBERTY specifically reserves the right to 
withhold approval and to forbid connection of the Facilities to LIBERTY’S system. Developer 
agrees that it will promptly correct all defects and deficiencies in construction, materials, and 
workmanship upon request by LIBERTY made subsequent to inspection by LIBERTY. 

C. Completion. The “Completion” of the Facilities (or any portion(s) or 
component(s) thereof) shall be deemed to have occurred when LIBERTY delivers to Developer 
LIBERTY’S approved Final Inspection of the Facilities (or any portion(s) or component(s) 
thereof) as having been constructed in substantial conformance with the Approved Plans, which 
written acknowledgement shall not be unreasonably delayed or denied. 

VI. INVOICES; LIENS; “AS-BUILT” PLANS 

A. Invoices. Developer agrees to furnish LIBERTY, within thirty (30) days after 
completion of construction, copies of Developer’s, subcontractors’, vendors’ and all others’ 
invoices for all engineering, surveying, and other services, materials installed, construction 
performed, equipment provided, materials purchased and all else done for construction pursuant 
to this Agreement at the actual cost thereof. 

B. Lien Releases. Developer acknowledges its duty to obtain lien waivers from all 
providing labor, materials, or services hereunder. Developer hereby irrevocably waives any 
rights it may now have or which it may acquire during the course of this Agreement to record 
liens against LIBERTY or its property. Developer shall also pay, satisfy and discharge, or bond 
over, all mechanics’, material men’s and other liens, and all claims, obligations and liabilities 
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which may be asserted against LIBERTY or its property by reason of Developer’s construction 
of the Facilities. 

C. ‘‘As-Built” Plans. Developer agrees to furnish LIBERTY, within forty-five (45) 
days after Completion, “as-built” drawings showing the locations of all LIBERTY owned 
Facilities that are a part of this project. The drawings shall be certified by Developer’s engineer 
of record and Developer shall provide two (2) reproducible 4-mil mylar prints, three (3) Bond 
copies and a CD or Flash Drive with AutoCad and PDF files (or as otherwise specified by 
LIBERTY). 

VII. CALCULATION OF ADVANCE; TIME OF PAYMENT; INCOME TAX; 
CALCULATION OF REFUND, MAXIMUM REFUND; TRANSFER; 
ASSIGNMENT 

A. Calculation of Advance. Based on the estimated costs for Facilities and 
Capacity Costs contained in Paragraph I.C, and Deposit in Paragraph I.D, and subject to 
receiving invoices pursuant to Paragraph V1.A totaling at least the estimated cost plus applicable 
Administrative Costs, the total refundable estimated Advance (“Advance”) by Developer is 
$2,537,466.05, subject to adjustment as provided for in this Agreement. If the actual Advance is 
less than the estimated Advance, the Advance shall be the lesser amount, to the extent supported 
by invoices provided pursuant to Paragraphs 1.D and V1.A. If the actual Advance is more than 
the estimated Advance, the Advance shall be the greater amount, to the extent supported by 
invoices provided pursuant to Paragraphs 1.D and V1.A. 

B. 
made as follows: 

Time of Payment. The payment of the funds under this Agreement shall be 

1. Developer shall submit as the initial Deposit for LIBERTY’S total 
estimated Administrative Costs the sum of $15,000 upon execution of this 
Agreement. 

2. If the Deposit is greater than $5,500, LIBERTY shall compute the 
unexpended portion of the Deposit, if applicable, and refund any such 
amount over $5,000 within sixty (60) days of LIBERTY’S Final 
Acceptance of the Facilities pursuant to Paragraph 1V.F. All other 
amounts shall be added to the Advance. 

3. Upon completion of the construction of the Facilities to be performed by 
Developer, Developer shall provide the documentation required by 
Paragraphs 111, IV, V, and VI of this Agreement. 

4. Developer may pay the estimated capacity costs upon Developer’s 
execution of this Agreement to lock in the Capacity Cost estimate 
(provided the number of units and type of Development remains 
unchanged), or Developer may pay the then current Capacity Costs and 
Hook-up fees that are or will be charged by the Utility on a consistent 
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basis to other developments anytime on or before 10 days of the date upon 
which Developer begins construction of the project. 

C. Income Taxes. In the event it is determined by Congress, the Internal Revenue 
Service, the Arizona Legislature or the Arizona Department of Revenue that all or a portion of 
the cost estimates in Exhibit “C”, or the Capacity Cost, is taxable income to LIBERTY as of the 
date of this Agreement, or upon receipt of said costs or facilities by LIBERTY, Developer will 
pay to LIBERTY funds equal to the applicable income taxes for LIBERTY’S state and federal 
tax liability on all funds contributed pursuant to this Agreement. These funds shall be payable 
by Developer to LIBERTY within thirty (30) days after LIBERTY provides to Developer written 
notice of such taxes, along with reasonable supporting documentation. 

D. Com.putation of Refund. LIBERTY shall refund to Developer the Advance by 
making annual payments (each an “Advance Refund Payment” and collectively, the “Advance 
Refund Payments”) on or before the 3 1 St day of August of each year, commencing the year after 
the Commission approves LIBERTY’S CC&N extension request as set forth in Paragraph XI 
herein, provided that Developer has met all requirements set forth in Section 1V.F by June 30 of 
the corresponding calendar year. Each Advance Refund Payment shall be equal to ten percent 
(10%) of the gross annual operating revenues, exclusive of any taxes or pass-through costs by 
LIBERTY, from the sale of water utility services to bona fide customers of LIBERTY within the 
Development. Any other amounts to be refunded by LIBERTY to Developer pursuant to this 
Agreement, including without limitation, the amount of any income taxes pursuant to Paragraph 
VII.C, shall be in addition to the Advance Refund Payments, and shall be paid 
contemporaneously with each Advance Refund Payment. LIBERTY shall continue to pay 
Advance Refund Payments for a period of ten (IO) years from the date of the Commission’s 
approval of the CC&N expansion application. LIBERTY retains the right to refund all or any 
portion of the outstanding Advance balance to Developer at any time prior to the termination of 
refunds made pursuant to this Agreement, and to extend the refund period prior to the expiration 
of the initial 10-year term, upon proper notice to the Developer. Any amount of the Advance 
that has not been r e h d e d  to Developer at the end of the refund period, or extended refund 
period, shall become a contribution in aid of construction. 

E. Maximum Refund: Interest on Advance: Limitation on Revenues. The sum 
total of the Advance Refund Payments shall in no event exceed the amount of the Advance, as 
adjusted. No interest shall be paid by LIBERTY on any amounts to be refunded to Developer 
pursuant to this Agreement. 

F. Transfer of Facilities. In the event of the sale, conveyance or transfer by 
LIBERTY, pursuant to the approval of the Commission, of any portion of its water system, 
including the Facilities, LIBERTY’S obligation hereto shall cease (except as to any payment 
which is then due), conditioned upon the transferee assuming, and agreeing to pay Developer, 
any sums becoming payable to Developer thereafter in accordance with the provisions of this 
Agreement. 
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G. Assignment; Utilitv’s RirJht of First Refusal. Developer may assign this 
Agreement, or any of its rights and obligations hereunder, to another party, including another 
company under the same corporate umbrella, provided that such assignment is made in 
connection with the sale of the Development and further provided that Developer first receives 
written consent of such assignment from LIBERTY prior to the effective date of the assignment, 
which consent shall not be unreasonably withheld; provided, however, that Developer 
acknowledges that LIBERTY may, in its sole discretion, require that the assignee agree in 
writing to fully perform Developer’s obligations hereunder to be bound by this Agreement and to 
require that the assignee demonstrate financial ability to assume Developer’s obligations 
hereunder. Before selling, assigning or otherwise transferring to any third party Developer’s right 
to the receipt of the Advance R e h d  Payments or any other payment from LIBERTY pursuant 
to this Agreement, Developer shall first give LIBERTY, or its assigns, reasonable opportunity to 
purchase the same at the same price and upon the same terms as contained in any bona fide offer 
which Developer has received from any third person or persons which Developer desires to 
accept. Upon such assignment, LIBERTY shall make all refunds under the Agreement to the 
Developer’s assignee. 

VIII. RISK; LIABILITY; INSURANCE 

A. Risk. Developer shall carry on all work required hereunder at its own risk until 
Completion and will, in case of accident, destruction or injury to the work or material before 
Completion, replace or repair forthwith the work or materials so injured, damaged or destroyed, 
in accordance with the Approved Plans, to the reasonable satisfaction of LIBERTY and at 
Developer’s own expense. 

B. Risk of Loss, Indemnification: Until LIBERTY has issued its written notice of 
Final Acceptance of the Facilities constructed by Developer hereunder, all risk of loss with 
respect to the Facilities shall remain with Developer. Developer shall indemnify and hold 
LIBERTY and its officers, directors, employees and agents harmless for, from and against all 
claims or other liability, whether actually asserted or threatened, arising out of or related to 
Developer’ construction of the Facilities hereunder. To the fullest extent permitted by law, 
Developer, and its successors, assigns and guarantors, shall defend, indemnify and hold harmless 
LIBERTY and its partners, members, directors, principals, officers, agents, employees, 
representatives, parents, subsidiaries, affiliates, consultants, insurers and/or sureties, from and 
against any and all liabilities, claims, damages, losses, costs, expenses (including but not limited 
to, attorney’s fees), injuries, causes of action, or judgments occasioned by, contributed to andor 
in any way caused, in whole or in part, by Developer andor Developer’s contractors, agents or 
employees, or any subcontractor, consultant or sub-subcontractors or anyone directly or 
indirectly employed by any of them or anyone for whose acts any of them may be liable, relating 
to construction, design andor installation of the Facilities, including but not limited to any active 
or passive negligence of LIBERTY, andor any act or omission of LIBERTY, unless such 
negligence, act and/or omission of LIBERTY was the sole cause of such liability and/or claim. 
This Indemnity Clause shall apply to any claim arising out of or related to construction of the 
Facilities that is sustained or asserted before or after completion of the work or termination of 
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this Agreement. This Indemnity Clause extends to and includes all claims, just or unjust, based 
on a tort, strict liability, contract, lien, statute, stop notice, rule, safety regulation, ordinance or 
other affiliated relief or liability, and whether the injury complained of arises from any death, 
personal injury, sickness, disease, property damage (including loss of use), economic loss, patent 
infringement, copyright infringement, or otherwise, even if such claim may have been caused in 
part by LIBERTY as set forth above. Developer’ obligations under this paragraph shall not 
apply to any claims or liability arising out of or are caused by LIBERTY’S ownership and 
operation of the Facilities following their acceptance. 

C. Insurance. Developer agrees to obtain and maintain appropriate insurance 
amounts at all times while working on andor adjacent to existing LIBERTY owned property 
and/or facilities. The minimum amounts to be obtained and maintained are described below: 

1. Workmen’s compensation in the benefit amounts, and occupational 
disease disability insurance, as required by the laws and regulations 
of the state. 

2. Commercial general liability insurance, with minimum combined single 
limits of $2,000,000.00, including operations and protective liability 
coverage. When the work to be performed requires blasting, Developer’s 
insurance shall specifically cover that risk. 

3. Comprehensive automobile liability insurance with minimum combined 
single limits of $1,000,000.00, and covering all owned and non-owned 
automobiles or trucks used by or on behalf of Developer, in connection 
with the construction of the Facilities. 

1X. NOTICE 

1. Any notice required or permitted under this Agreement must be in writing and 
must be given by either: (i) personal delivery; (ii) United States certified mail, return receipt 
requested, with all postage prepaid and properly addressed; (iii) any reputable, private overnight 
delivery service with delivery charges prepaid and proof of receipt; or (iv) facsimile with 
confirmation of transmittal. Notice sent by any of the foregoing methods must be addressed or 
sent to the party to whom notice is to be given, as the case may be, at the addresses or telecopy 
numbers set forth below: 

UTILITY 
Rio Rico Utilities, Inc. DBA Liberty Water 
Attn: Development Services 
12725 W. Indian School Rd, Suite D-101 
Avondale, AZ 85392 
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DEVELOPER 
Windward Partners XIV, LLC 
Attn: Michael Horowitz 
2 100 McKinney Avenue, Suite 1450 
Dallas, TX 75201 

2. Any party may change its notice information for purposes of delivery and receipt 
of notices by advising the other parties in writing of the change, Notice provided by the methods 
described above will be deemed to be received: (i) on the Business Day of delivery, if personally 
delivered; (ii) on the date which is three (3) days after deposit in the United States mail, if given 
by certified mail; (iii) on the next regular Business Day after deposit with an express delivery 
service for overnight, “same day”, or “next day” delivery service; No notice will be effective 
unless provided by one of the methods described above. 

X. DISPUTE RESOLUTION 

The Parties hereto agree that each will use good faith efforts to resolve, through 
negotiation, disputes arising hereunder without resorting to mediation, arbitration or litigation. 
However, to the extent that a dispute arises which cannot be resolved through negotiation, the 
Parties agree to the following dispute resolution mechanisms: 

a. Mediation. The Parties shall first attempt, in good faith, to resolve the 
dispute through mediation administered by the American Arbitration Association 
under its Commercial Mediation Rules. 

b. Arbitration. If a dispute cannot be resolved as set forth above, the matter 
shall be submitted to binding arbitration in accordance with the rules of 
commercial arbitration (“Rules”) then followed by the American Arbitration 
Association (“AAA”), Phoenix, Arizona. If the claim in dispute does not exceed 
$20,000, then there shall be a single arbitrator selected by mutual agreement of 
the parties, and in the absence of agreement, appointed according to the Rules. If 
the claim in dispute exceeds $20,000, the arbitration panel shall consist of three 
(3) members, one of who shall be selected by Developer, one of who shall be 
selected by Company, and the third, who shall serve as chairman, whom shall be 
selected by the AAA. The arbitrator or arbitrators must be knowledgeable in the 
subject matter of the dispute. The costs and fees of the arbitrator(s) shall be 
divided equally between the parties. Any decision of the arbitrator(s) shall be 
supported by written findings of fact and conclusions of law, and shall be based 
upon sound engineering practice. The decision of the arbitrator(s) shall be final, 
subject to the exceptions outlined in the Arizona Uniform Arbitration Act, A.R.S. 
Section 12-1502, et seq., and judgment may be entered upon the same; provided, 
however, that any decision of the arbitrator(s) may be appealed to the Superior 
Court of Maricopa County if it is based on an erroneous interpretation, application 
or disregard of the law applicable to the dispute. The arbitrator(s) shall control 
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discovery in the proceedings and shall award the prevailing party its reasonable 
attorneys’ fees and costs. 

c. Attornev’s Fees. The prevailing party in any litigation or other proceeding 
concerning or related to this Agreement, or the enforcement of thereof, shall be 
entitled to recover its costs and reasonable attorneys’ fees. 

XI. EXTENSION OF CC&N 

LIBERTY will file an application with the Commission to extend its CC&N to include the 
Development, after all studies, engineering plans, documents and any other information 
necessary to prepare such application has been provided by Developer. Developer agrees to 
support such application and provide any documents andor witnesses necessary during 
Commission’s consideration of LIBERTY’S request. Developer acknowledges that 
LIBERTY cannot extend service to the Development until the €ommission approves the 
extension application. Once filed with the Commission, LIBERTY reserves the right to 
withdraw the CC&N extension application at any time in the event that it believes, in its sole 
discretion, that an approval of the extension will contain conditions that LIBERTY finds 
unduly burdensome to LIBERTY and its existing customers. In the event that the 
Commission approves the CC&N extension with conditions that LIBERTY considers unduly 
burdensome, LIBERTY shall have the right to terminate this Agreement. In the event the 
Commission denies LIBERTY’S CC&N extension application, this Agreement shall be null 
and void. 

XI.  MISCELLANEOUS 

Any future agreements between Developer and LIBERTY for the construction of additional 
water utility facilities within the Development not specifically provided for herein or 
specified in the attached Exhibits shall be governed by separate agreement(s) in substantially 
the same form as this Agreement. This Agreement may not be modified or amended except 
by a writing signed by both parties. The Recitals are hereby incorporated by reference and 
made a part of this Agreement. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Arizona. It is the understanding of LIBERTY and 
Developer that this Agreement is not effective until it receives specific approval of the 
Commission. DEVELOPER ALSO HEREBY ACKNOWLEDGES THAT IT SHALL 
BEAR ANY AND ALL RISKS ASSOCIATED WITH COMMENCING CONSTRUCTION 
OF THE FACILITIES PRIOR TO THE EFFECTIVE DATE OF THIS AGREEMENT. This 
Agreement constitutes the entire agreement and understanding between the Parties with 
respect to the subject matter hereof and expressly supersedes and revokes all other prior or 
contemporaneous promises, representations and assurances of any nature whatsoever with 
respect to the subject matter hereof. The remedies provided in this Agreement shall not be 
deemed exclusive remedies but shall be in addition to all other remedies available at law or in 
equity. No waiver by either Party of any breach of this Agreement nor any failure by either 
party to insist on strict performance by the other Party of any provision of this Agreement 
shall in any way be construed to be a waiver of any fiture or subsequent breach by such 
defaulting Party or bar the non-defaulting Party’s right to insist on strict performance by the 
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defaulting Party of the provisions of this Agreement in the future. Developer is an 
independent contractor and not an agent or employee of LIBERTY. This Agreement shall 
inure to the benefit of, be binding upon, and be enforceable by the Parties hereto and their 
respective successors and assigns. 

Each party represents that it is a sophisticated commercial party capable of understanding all of 
the terms of this Agreement, that it has had an opportunity to review this Agreement with its 
counsel, and that it executes this Agreement with full knowledge of the terms of the Agreement. 

END OF AGREEMENT 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their authorized 
individuals on the day, month, and year first above written. 

RIO RICO UTILITIES, INC. 
dba LIBERTY WATER 
an Arizona corporation 

WINDWARD PARTNERS XIV, LLC 
an Arizona limited liability company 

By: 

Vice President - Service Delivery Managing Member 

STATE OF ARIZONA ) 

County of Maricopa ) 

The foregoing instrument was, acknowledged before me this 

) ss. 

\ 1 A. day of 
ai , 20N by &reg Sorensen, Vice President - Service Delivery of Rio 

., dba Liberty Water, an Arizona corporation, on behalf of the corporation. 

7&Yt%-w 
Title 

My Commission expires: 

14 
Iibeny Developer 



LXA #80 16 
Palo Parado 

The foregoing instrument was acknowledged before me this 7 day of 

&ers XIV, LLC, an Arizona limited liability company, on behalf of the company. 
f / P . P W  , 2010 by Michael R. Horowitz, Managing Member of Windward 

My Commission expires: 

15 
Liberty 



EXHIBIT “A”, Legal Description, Palo Parado Project 
PAGE 1 of 3 

November 10,20 10 
Psomas 05087-02 
(7WPA058702) 

EXHIBIT A 

LEGAL DESCRIPTION 
FINAL PLAT BOUNDARY 

Palo Parado as recorded in Book 2 of Surveys at Page 91 1, Records of Santa Cruz 
County, Arizona, and situated within a portion of the Luis Maria Baca Land Grant, 
Float No. 3, and lying within theoretical Sections 5, 6 ,7  & 8, Township 22 South, 
Range 13 East, Gila & Salt River Meridian, Santa Cruz County, Arizona. 

Excluding that portion deeded to the State of Arizona as recorded in Docket 420 at 
Pages 290 and 526, records of said Santa Cruz County. 

See Exhibit A-I attached hereto and made a part hereof 

Prepared By: 
Psomas 

i 

Ernest Gomez, AZ RLS 27739 

I 

i 

1 n f l  
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EXHIBIT “D”, Legal Description, Tract “W” Tank Site, Palo Parado Project 
PAGE 1 of2  

November 10,20 I O  
Psomas 7WPA058702 

Tract ‘W’ 

As described on the proposed Final Plat for Palo Parado Lots 1 through 79, Common 
Area “A” (Open Space and Drainage), Common Area ‘73’’ (Private Streets) and Tract 

“W’ (Water Tank) 
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EXHIBIT “E” 

Water Facilities Bill of Sale 

Pursuant to the Line Extension Agreement (LXA) for the 

and for good and valuable consideration, the receipt and sufficiency of which are hereby 
dated 

acknowledged, (“Seller”) hereby sells and assigns 
to Rio Rico Utilities dba Liberty Water (“Utility”), its successors and assigns, the 
facilities listed on Exhibit A attached hereto and incorporated herein by this reference 
(the “Facilities”). 

Seller warrants that it is the sole lawful owner of the Facilities sold hereby and 
that (1) the Facilities have been properly constructed and installed in accordance with the 
plans and specifications therefore; (2) the Facilities are free and clear of all liens and 
encumbrances of any nature; and (3) the Facilities have been inspected and approved by 
all governmental agencies having jurisdiction over construction of the Facilities. 

Seller also warrants that the completed phase of the Facilities will be free from all 
defects and deficiencies in construction, materials and workmanship for a period of two 
(2) years from the date of Utility’s written acceptance. 

IN WITNESS WHEREOF, Seller has caused the Bill of Sale to be executed as of 
the day of ,2010. 

Its 

STATE OF ) 

county of 1 
) ss. 

SUBSCRIBED AND SWORN to before me this day of 9 

20 10, by 9 %  of 
and that he/she signed the foregoing document for the purposes therein contained on 
behalf of 

Notary Public 
My Commission Expires: 

Page 1 of 1 
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1 FENNEMORE CRAI~ 
A PROFESSIONAL CORPORATIC 

PHOENIX 

APPLICATION OF RIO RICO UTILITIES, INC. 
FOR AN EXTENSION OF AN EXISTING CERTIFICATE OF CONVENIENCE 

AND NECESSITY TO PROVIDE WATER UTILITY SERVICE 
IN SANTA CRUZ COUNTY, ARIZONA 

Exhibit 12 
(Water Use Data Sheet) 



NAME OF COMPANY lRio Rico Utilities, Inc. 1 

8 
52 
86 
15 
6 

iADEQ Public Water Svstem No 

55-604364 500 
55-619359 600 
55-502579 1100 
55-587292 750 
55-206176 1300 

104-1201 1 

I MONTHNEAR I I 1 

Gallons oer minute) 

I 2,090,000 I 55-604363 I 500 I 

1 I I I 1 

I Fire Hvdrants on Svstern I Yes I 





1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

FENNEMORE CRAIC 
A PROFESSIONAL CORPORATIOI 

P H 0 EN I x 

APPLICATION OF RIO RICO UTILITIESy INC. 
FOR AN EXTENSION OF AN EXISTING CERTIFICATE OF CONVENIENCE 

AND NECESSITY TO PROVIDE WATER UTILITY SERVICE 
IN SANTA CRUZ COUNTY, ARIZONA 

Exhibit 13 
(Cumulative Plant Cost Projections.) 
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(Certificate of Assured Water Supply) 



ARIZONA DEPARTMENT OF WATER RESOURCES 
Hydrology Division 

3550 N. Central Avenue Phoenix, Arizona 8SO1 m O 5  
Telephone (602) 771 -8535 

Fax (602) 77 1-8680 

April 13,2006 
.lnrict Zlnpolitario 

Mr. blichael Horowitz Covcrnor 
Oxford Capitol Partners. LLC 
4245 N. Central Express Way, Suite 400 
Dallas. TX 75205 

Hcrbcrt R. C~rrntlicr 
Dircclor 

RE: Palo Parado Hills 
Application for Physical Availability Demonstration #20-401956 

Dear Mr. Horowitz: 

You have requested that the Department review the physical availability of groundwater for your 
property. The Department has completed review of the report entitled Demonslration of rlw Physicul 
Avuilubility of an Assured Wutrr Sippb.fhr Palo Purudo H i k ,  by Errol L. Montgomery & Associates, 
Inc., November 17, 2005 and analysis of available hydrologic information. The study area consists of 
about 343 acres in Sections 5, 6. 7, and 8, T22 S, R13 E, GBS R B&M within the Santa Cruz Active 
Management Area. 

In accordance with A.A.C. R12-15-702(C), we have determined that 99 acre-feet per year of groundwater 
is physically available for 100 years under A.A.C. R12-15-703(B) for assured water supply purposes in 
the subject area. This water is also of adequate quality for purposes of A.A.C. R12-15-704. It is the 
Department's conclusion that the estimated one hundred year depth-to-water should not exceed 1000 feet 
below land surface. 

The results of the Department's hydrologic review fulfill the requirements of R12-15-702(C) and can be 
cited in applications for Certificates oi' Assured Water Supply or for Analysis of Assured Water Supply. 
These applications have certain additional requirements based on the assured water supply criteria 
referenced in A.R.S. $45-576 and Rule R12-15-701 et. seq. For further information on these 
requirements, please contact the Office of Assured and Adequate Water Supply at (602) 771-8598. If the 
Department finds that the groundwater supply is not available because the assumptions and 
information used in determining the physical availability under the current criteria prove 
incorrect, the Department will modify the availability of groundwater accordingly. 

The Department's determination is an appealable agency action. In order to appeal this decision, you 
must request an appeal within thirty (30) days from receipt of this letter. I have enclosed a summary of 
the appeals process and an appeal form should you wish to pursue this option. 

If you have any questions regarding the physical availability review, please contact me at (602) 77 1-8535. 

Sincerely, 

I'[' 1)s d f  
~1~11111111 

Euclosure 

cc: lfrJim Davis, E,rrQt.L;r.Montgomery.& (_. Associates;:lnc. . 
Doug Dunlia~n.~OAWS 

CeCe6rating 25 Years 



February 7,201 1 

Mr. Doug Dunham 
ARIZONA DEPARTMENT OF WATER RESOURCES 
Office of Assured & Adequate Water Supply 
3550 N. Central Avenue, 2nd Floor 
Phoenix, AZ 85012 

SUBJECT: CERTIFICATE OF ASSURED WATER SUPPLY APPLICATION AND 
REVISED IMPACT ANALYSIS FOR PAL0 PARADO SUBDIVISION, 
SANTA CRUZ COUNTY, ARIZONA 

Dear Mr. Dunham: 

In accordance with meetings and discussions with ADWR staff in 2009, Montgomery & 
Associates (M&A) is providing a certificate of assured water supply (CAWS) application for Palo 
Parado subdivision, located in the Santa Cruz AMA, between the communities of Tumacacori and 
Rio Rico, Arizona. The CAWS application is enclosed as Attachment A. A Physical Availability 
Determination (PAD) application for the subdivision was submitted to ADWR on November 17, 
2005, and was approved by ADWR on April 13,2006. However, since the PAD approval, details 
regarding the water provider and location of proposed water supply wells have changed. Therefore, 
the drawdown impact analysis provided with the PAD application has been modified accordingly and 
is included herein. The preliminary plat for the subdivision has also been modified and is enclosed as 
Attachment B. This letter serves as an addendum to the hydrologic study that was submitted with 
the PAD application. In accordance with CAWS application requirements and in response to the 
recent meetings and discussions with ADWR staff, we are providing two (2)  copies of the following 
documents: 

0 Attachment A: 

Attachment B: 

0 Attachment C: 

0 Attachment D: 

0 Attachment E: 

0 Attachment F: 

Attachment G: 

Completed and signed CAWS application form 

Revised preliminary plat approved by Santa Cruz County 

Notice of Intent to Serve form signed by the water provider 

Revised Subdivision Demand Calculator forms, including both the “Site 
Information” and “Demand Calculator” spreadsheets. 

Revised map of projected groundwater level drawdown 

Drawdown and recovery graph from Well #6,24-hour constant-rate 
pumping test 

Proof of property ownership dated within 90 days of the CAWS 
application 



MONTGOMERY 
6 ASSOCIATES 

2 

Attachment H: Copy of applicant’s operating agreement and articles of incorporation; and 

Attachment I: Application fees 

The proposed Palo Parado subdivision comprises parts of Sections 5,6,7, and 8 of Township 
22 South, Range 13 East in Santa Cruz County. Water supply will be provided by Rio Rico Utilities 
(Liberty Water). A Notice of Intent to Serve form signed by Rio Rico Utilities is included as 
Attachment C. Based on the revised plat drawings, projected water demand has also been 
recalculated. Palo Parado is located in Santa Cruz County where, according to 2000 U.S. Census 
data, average residency rate is 3.23 persons per household. The proposed subdivision has a total of 
79 single-family residential lots with an average lot size of 92,850 square feet (2.13 acres). The 
common areas within the subdivision are going to remain native desert and therefore will have zero 
water use. As shown in Attachment D, the water demand for the subdivision was calculated from 
the ADWR demand calculator to be 535.86 acre-feet per year (AFY). This value is believed to be 
substantially larger than will actually occur. Actual water usage in the subdivision is anticipated to 
be on the order of 100 AFY or less. However, due to the large lot size and because water use is not 
restricted by CC&Rs or other legal means, the computed demand of 535.86 AFY was used for 
purposes of the revised impact analysis. 

The revised drawdown impact analysis differed from that included in the PAD application as 
follows: (1) the location of the proposed supply well(s) was changed from wells within the boundary 
of the subdivision to Rio Rico Utilities Well #6, located approximately 4 miles southeast of the 
subdivision; (2) the water demand was increased in accordance with default values of the ADWR 
water demand calculator; (3) aquifer hydraulic parameters were modified to reflect those determined 
from pumping tests at Well #6, and (4) an additional negative aquifer boundary on the east side of the 
basin was added. Projected drawdown contours from the revised impact analysis are shown on 
Attachment E. 

Total computed drawdown at the pumping well is 21 feet after pumping 535.86 AFY for 
100 years. THWELLS analytical modeling software was used to estimate the projected drawdown. 
The pumping well location for the project is Rio Rico Utilities production Well #6 (55-206176). 
Well #6 is permitted to withdraw a maximum volume of 806.5 AFY under ADWR water service 
provider number 56-000041 .OOOO. The amount of water Palo Parado requires is less than the 
approved amount for the well. 

Hydraulic properties used in the drawdown impact analysis are transmissivity, storage 
coefficient, and saturated thickness of the aquifer. An average transmissivity of 60,000 gallons per 
day per foot was used, based on the estimated value calculated from a 24-hour constant rate pumping 
test at Well #6. Attachment F shows the drawdown and recovery graph for the Well #6 pumping 
test conducted in 2005. The value for storage coefficient used in the analytical model is 10 percent. 
A conservative saturated thickness value of 500 feet used in the analytical model; the value is based 
on the total depth of Well #6, 650 feet below land surface (bls), and depth to water of 64 feet bls. 
However, because the anticipated water demand for the subdivision is substantially smaller than that 
determined from the ADWR demand calculator, the actual drawdown is likewise expected to be 
substantially smaller than computed. 

Two negative flow boundaries were used for the analytical modeling, one corresponding to 
the Tumacacori Mountains on the west side of the basin and one corresponding to the San Cayetano 



Mountains on the east side of the basin. Due to the proximity of the pumping well to the boundaries, 
the pumping well was imaged across each boundary three times, producing a total of six image wells 
in addition to the one pumped well. 

I trust that the information contained herein satisfies the CAWS requirements and the specific 
information requested. 

If you have questions or need any additional information or clarification, please contact me at 
your earliest convenience. 

Sincerely, 

MONTGOMERY & ASSOCIATES 

James S. Davis 

cc: Michael Horowitz, Windward XIV Partners LLC 
Leo Miller, Windward XIV Partners LLC 

Enclosures (9) 

1 194\02\CAWSApplication~Final\Ltr_ADWR-CAWS.doc 07Feb20 1 1 







4. 

5. 

6. 

Contact person for questions regarding this application: 
Name: James S. Davis 

Company: Montgomery & Associates E-Mail: jdavis@elmontgomery.com 

Address: 1550 E. Prince Road, Tucson, 85719 Phone: (520)881-4912 Fax: (520)881-1609 

List the names of the entities or individuals who own the property on which the subdivision will be built and the names of 
buyers or optionees. List each owner’s name exactly as it appears on the title report or deed (attach additional sheets, if 
necessary). If the owner or buyer is a trust, please list the beneficiaries of the trust as well as the name of the trust itself.. 
For assistance, contact the Office of Assured and Adequate Water Supply: 

Owner: Windward Partners XIV Phone: (214)521-8323 Fax: (214)276-7450 

Address: 2100 McKinney Ave., Suite 1550, Dallas, TX 75201 E-mail: mhorowitz@oxcapital.com 

Buyer (if applicable): Phone: Fax: 
Address: E-mail: 

NOTE: Please attach proof of ownership in the form of a title report, condition of title report, limited search title report, or 
recorded deed, dated within 90 days of the date this application is submitted to the Department. If the buyers will 
participate in the application process, provide evidence of (a) purchase agreement(s). Reference these documents as 
attachments. Attachment(s): AttachmentG 

Please include a copy of the preliminary or final plat (reference as attachment): Attachment 

PART B - DEMAND ESTIMATE 

Please use the Subdivision/Development demand calculator provided by the Department to estimate the subdivision’s 
demand. See the Department’s website at http://www.azwater.sov and click on Permits, Forms and Applications to 
download a copy of the demand calculator OR provide a detailed explanation of the assumptions used in estimating the 
subdivision’s water demand and reference the demand calculator and/or the assumptions used as an attachment. 
Attachment : Attachment D 

NOTE: Acreages used in the demand estimate should correspond to the plat map referenced in question A.6 above. 

ESTIMATE OF ANNUAL WATER DEMAND: ’35.86 acre-feet per year 

PART C - CONTINUOUS AVAILABILITY AND LEGAL AVAILABILITY OF SOURCE WATER 

0 Subdivision is a dry-lot subdivision. 

1. If the proposed subdivision is not a dry-lot subdivision, please attach a signed copy of the Notice of Intent to Serve Form 
included in this application. Please reference attachment: Attachment c 

I 3  Certificate of Assured Water Supply REV 6-2010 
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2. 

3. 

Source of Supply 

Groundwater 

Indicate proposed water sources: 

To complete the table below, multiply the Total Annual Demand computed in Part B by 100 to obtain the 100-year demand 
and enter at the bottom of the chart. Enter the appropriate 100-year demands for each type of water delivered to the 
subdivision for each category: 

100 Year Volume (ac-ft) 
Primary Provider Secondary Provider 

53,586 
~ ____ 

Central Arizona Project Water: 
Direct treatment and delivery 

Stored and Recovered water 

Surface Water: 
Direct treatment and delivery 

Stored and Recovered water 

Effluent: Direct treatment and delivery 

Stored and Recovered water 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

.______________--___--------- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

.__________-_-----__--------- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

Other I I 
Total 100-yr Volume I 53,586 I 

See A.A.C. R12-I 5-71 7 and R12-I 5-71 8 for documentation that should be submitted as evidence of continuous availability 
and legal availability (respectively) for each source of supply. Please reference attachment(s): SeeAddendum Letter 

PART D - PHYSICAL AVAILABILITY OF SOURCE WATER 

0 Subdivision has 20 lots or less. If this applies, independent proof of physical availability may not be required. 
Contact the Department's Hydrology Division to find out what information, if any, is required. 

1. If the development consists of more than 20 lots, a comprehensive hydrologic study must be submitted with this 
application, unless the Department has previously reviewed the hydrologic conditions for this area and has issued a 
valid Letter of Water Availability, Physical Availability Determination or Analysis of Assured Water Supply. The 
Department has adopted a substantive policy statement to provide guidelines for preparing a new hydrologic study. The 
policy statement is available on the Department's website at httr,://w.azwater,qov under the Permits, Forms and 
Applications page. 

Please indicate the evidence of physical availability and reference as an attachment: Appendix E 

0 Water Availability Letter Physical Availability Dete rm in at ion 

0 New Hydrologic Study 

0 Analysis of Assured Water Supply 

Other, please specify: PAD 20-401956 on file with ADWR 
Also included revised impact analysis 

Technical Registration Requirements 

The Arizona Department of Water Resources requires hydrologic and engineering reports, studies, drawings and 
maps, specifications, analyses or related data submitted to support the evaluation of this application to be signed and 
sealed by a professional geologist or qualified professional engineer who is registered in the State of Arizona under the 
authority of A.R.S. Title 32, Chapter 1. 

2. If this application references a Physical Availability Determination (PAD) or Analysis of Assured Water Supply (AAWS) 
and groundwater will be withdrawn from well locations different from those reviewed for the PAD or AAWS application 
on which the physical availability for this application is based, please provide the legal description (township, range, 
section, 160, 40, 10 quarter sections) of each proposed well that will be used to meet the estimate of annual water 
demand for this application and include the actual or anticipated pump capacity of each well in gallons per minute. 

4 Certificate of Assured Water Supply REV 6-2010 



3. If you had a pre-application meeting with the Department, please indicate the date of that meeting: 29, 2009 

4. If you submitted a hydrologic study proposal to the Department‘s Hydrology Division for their review prior to submitting 
this application, please indicate the date of submittal of the hydrologic study proposal: 

PART E -WATER QUALITY 

1. Are the well or wells from which water will be withdrawn for the subdivision within one mile of a Water Quality 
Assurance Revolving Fund (WQARF) or Superfund site? 0 Yes No. 

If “Yes”, please submit a contaminant migration and mitigation analysis demonstrating that the water supply will 
continue to meet the water quality requirements in A.A.C. Title 18, Chapter 4, and reference as attachment: 

2. Water provider(s) serving the subdivision will be regulated by the Arizona Department of Environmental Quality 
(ADEQ) or another governmental entity with equivalent jurisdiction. If this applies, independent proof of adequate water 
quality is not required, please skip to Part F. NOTE: If there is more than one water provider, and one or more of the 
providers are not regulated as indicated above, please answer question 4 for each of the unregulated providers. 

3. If the subdivision will be a dry-lot subdivision, please provide current (within the last 60 days) analytical results on water 
samples taken from a well or wells constructed within the subdivision, or near where the wells will be drilled, 
demonstrating that the water meets the water quality requirements in A.A.C. Title 18, Chapter 4, and reference as 
attachment: 

4. If the subdivision will be served by a central provider that serves 15 customers or less, provide current (within the last 
60 days) analytical results on water samples taken from a well or wells constructed within the service area serving the 
subdivision, demonstrating that the water meets the water quality requirements in A.A.C. Title 18, Chapter 4, and 
reference as attachment: 

NOTE: Information on the required water quality analyses may be found at the ADEQ website http://www.adea.aov. 

PART F - CONSISTENCY WITH MANAGEMENT GOAL 

0 Subdivision is a dry-lot subdivision (see question A.3) AND has 20 lots or less. If this applies, the subdivision is 
exempt from proving consistency with the management goal, please skip to Part G. If the dry-lot subdivision has more than 
20 lots, or the subdivision will be served by a municipal provider and if groundwater is a proposed source of water for this 
subdivision, indicate how the groundwater use will meet the “consistency with management goal” requirement. Please 
check all that apply below: 

0 Enrollment of the subdivision lands in the Central Arizona Groundwater Replenishment District (Phoenix, 
Tucson and Pinal AMAs ONLY). 

A separate application for membership must be filed with the Central Arizona Water Conservation 
District, and the membership documents must be executed and recorded before a Certificate will 
be issued. 

Provide evidence and reference the attachment: 
0 Extinguishment of grandfathered groundwater rights dedicated to this subdivision. 

Other. Please specify: 

5 Certificate of Assured Water Supply REV 6-2010 
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I PART G - CONSISTENCY WITH MANAGEMENT PLAN 

0 Subdivision has 50 lots or less. If this applies, the subdivision is exempt from meeting the Consistency with 
Management Plan, you may skip to Part H. However, if implementation of conservation requirements are planned for this 
subdivision, please answer the relevant questions below. 

1. For the municipal or county jurisdiction within which the subdivision is located, list any water conservation ordinances 
and briefly describe the sections that apply to the subdivision. If they will serve as evidence of your demand projections, 
please reference as attachment: ~ative deseflammonareas 

2. Will the subdivision incorporate Conditions, Covenants and Restrictions (CC&Rs) or other conditions that will limit 
exterior water demand? 0 Yes WNo. If “Yes”, please reference as attachment: 

3. Will landscaping in public rights of way conform to the Department‘s Low Water Use Plant List? 0 Yes @l No 

4. Generally describe any other current or proposed conservation practices, rates, fees, restrictions, policies and devices 
to be utilized within the subdivision to meet the conservation requirements of the Management Plan: 

NOTE: If demand estimates rely on these conservation requirements, please reference attachment: 

PART H - FINANCIAL CAPABILITY 
0 Subdivision is a dry-lot subdivision (see question Part A.3). If this applies, proof of financial capability is not 
required, please skip to Part I. 

Please check one of the following and include attachments as necessary: 
Q The final plat will be submitted to a qualified platting authority. The Department maintains a list of qualified platting 

authorities. Contact the Office of Assured and Adequate Water Supply for assistance or visit the Department‘s 
website at htte://www.azwater.sov and go to the Permits, Forms and Applications page. 
The platting authority is: Santa Cruz County Planning Department 

0 Adequate delivery, storage, and treatment works have been constructed, and water service is available to each lot. 
Attach a letter from the water provider verifying that all delivery lines are installed and that water service is available to 
each lot. Attachment: 

0 A performance bond has been posted with the platting authority for the entire cost of adequate delivery, storage, and 
treatment works (reference as attachment): 

Certificate of Assured Water Supply REV 6-2010 



PART I - FEES 

The initial fee for a Certificate of Assured Water Supply Application is $2,000. Total fees for this application are 
based upon an hourly billable rate, which can be found on the ADWR web site @www.azwater.gov. If the costs of 
reviewing your application exceed $2,000, you will be invoiced for the difference, up to a maximum total fee of 
$65,000. Payment may be made by cash, check, or credit card (if you wish to pay by credit card, please contact the Office 
of Assured and Adequate Water Supply at 602-771 -8599). Checks should be made payable to the Arizona Department of 
Water Resources. In addition to the hourly application fee, the applicant must pay any review-related costs associated with 
the application and the actual cost of mailing or publishing any legal notice of the application or any notice of a pre-decision 
administrative hearing on the application. Review-related costs are: (1) costs associated with a pre-decision hearing on the 
application, such as court reporter services and facility rentals for the hearing, and (2) mileage expenses for a site visit 
conducted before issuing a decision on the application. Failure to enclose the initial application fee will cause the 
application to be returned. Fees for a Certificate of Assured Water Supply Application are authorized by A.R.S. 5 
45-1 13 and A.A.C. R12-15-103 

1. INITIAL APPLICATION FEE: $2000.00 

50.00 
2. Indicate the appropriate AMA and enter the associated Public Notice Fee: 

0 PhoenixAMA $ 52.00 
0 TucsonAMA $225.00 
0 Pinal AMA $ 125.00 
0 Prescott AMA $ 75.00 

Santa Cruz AMA $ 50.00 
3. TOTAL INITIAL FEE DUE (add items # I  and #2): 

2050.00 
A 

6 

DID YOU REMEMBER? 
To completely fill out the application form? 
To include copies of plat? 
To include a signed Notice of Intent to Serve? 
To include a hydrologic study, if required? 
To include all documents referenced in the application? 
To include correctly calculated fees? 
To have application signed by each applicant or an authorized agent for each applicant and include proof of the 
authorization? 

7 Certificate of Assured Water Supply REV 6-2010 

mailto:www.azwater.gov
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Auaust 28.2009 PROJECT DEMAND CALCULATOR 
lName of Proposed Project: Palo Parado I 
INSTRUCTIONS: This spreadsheet Is designed to help you calculate the water demand for your proposed development for purposes 

of applying for a Certificate of Assured Water Supply, Water Adequacy Report or Analysis of Assured (or Adequate) Water Supply. Please enter information Into 
the blue boxes as applicable. If you need help with this form, please contact the Office of Assured and Adequate Water Supply at (602) 771-8599. 

NOTE: Thls sheet, when completed, does not constitute approval of the demand estimate for your proposed development. It Is Intended for general 
estimation purposes only. The final, official demand estimates will be determined by the Department upon review of your complete application. 

Enter the AMA the subdivlsion is located in*: 
If you are not sure if your are located inside or outside of an AMA, contact the Office of Assured and Adequate Water Supply at (602) 771-8599. 

Enter PHX for Phoenix, TUC for Tucson, PIN for Pinal, PRE for Prescott or SCR for Santa CNZ. 

Enter the COUNN the subdivlsion IS located in: 

Multi-Family (int) 
Single Family Landscape (ea) 
Multi-Family Landscape (ext) 

Single family DemandlHUNR 
1 .oo 

* Enter either APACHE, COCHISE, COCONINO, GILA, GRAHAM, GREEN1 
MOHAVE, NAVAJO, PIMA, PINAL, SANTA CRUZ, YAVAPAI, or YUMA. 

GPCD or per houselday DemandlHUNR (aflyr) 
57.00 0 21 
57.00 0 00 

107.00 0 12 
26 00 0 03 

.E€. LA PAZ, MARICOPA, 

Residential DemandNr (aflyr) 
16 
0 
9 
0 

Multifamily DemandlHUNR 0 03 

'NOTE If the application is in the Pinal AMA, and lot sizes are no greater than 10,000 sq ft , 125 GPCD is used to estimate both interior and exterior demand for single 
family homes Do not enter lot numbers under the Landscape rows Contact the Office of Assured and Adequate Water Supply for more information 

Average Lot Size (sq. ftr 
TMP Model Lot Size (sq. ft) 
Large Lot Adjustment 
112 low water use 
112 turf 

Square Feet Acres Demand Factor (aflyr) No HU (Lots) Large Lot Adjustment DemandNr (aflyr) 
2.1 3 

0 17 - 0 23 
82850.00 1.90 
41425.00 0 95 1 50 112 
41425 00 0 95 4 60 79 00 345 

7,500 - 10,000 

"NOTE: If the subdivision contains several groupings of lot sizes, the large lot adjustment needs to be calculated for each grouping of large lot sizes. 
H CC&Rs with landscaping restrictions for the residential lots wiii be adopted, a modified large lot adjustment can be calculated based on the specific landscaping restrictions. 

Contact the Office of Assured and Adequate Water Supply for assistance in calculating the large lot adjustment for subdivisions with several groupings of large lot sizes or 
if CC&Rs limiting landscaping within the residential lots will be adopted 

Total Residential Demand 

For each category please enter either square feet or acres of land for that type of non-residential use within your subdivision. I 
Category 
Common Areal 
Common Area2 
Right of Way 
Golf Course 
Commercial use 
Public Pool (length x width = square feet) 
Parks1 
Parks2 
RetentionlDetention Basins 
RetentionlDetention Basins 
School Landscapel 
School Landscape2 

Square Feet Acres Demana Factor (aflac) 
1 50 low water Lse 
4 60 turf 
1 50 low water use 

2 25 all acres 

1 50 low water use 
4 60 turl 
1 50 low water use 
4 60 turl 
1 50 low water use 
4 60 turl 

AMA Tbrf Program . contact AMA 

Eased on closest AMA pool 

Number of students 
Elementary school interior use 
MiddielHigh School interior use 

25 GPCD interior demand 
43 GPCD interior demand 

484 

Non-Residential Demand (aflyr] 
0 
0 
3 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 

"'NOTE. If your application IS for a change of ownership from a prevlousiy issued Certificate of Assured Water Supply, and is for only a portion of the original Cettilicate, contact the 
Office of Assured and Adequate Water Supply to pro-rate non-residential area acreage 

Total Non-Residential Demand 3 

Residential Non-Residential Total Loss Factor % Distribution Losses (aflyr) 
484 04 3 08 487 12 10 00 

No of Lots Demand (galsllot) 100 yr demand (al) Construction Demand (aflyr) 
79 00 10000 00 2 70 0 

Demand Calculator (Revised 7-25-08) 
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__ -̂-- Lawyers ..----.- Titlea Lawyers Titic of Arizona, Itic. 
1780 N. Mastick Way, Suitc F 

Nogales, Az 85621 
Phone: (520) 281-2387 

Dated: January 25, 2011 at  7:30 a.m. 

To Whom I t  May Concern AND 
ARIZONA DEPARTMENT OF WATER RESOURCES AND 
WINDWARD PARTNERS XIV, LLC 

Gentlemen: 

Lawyers Title of Arizona, Inc., hereby reports that title to the land described in Schedule A Is 
vested as shown in Schedule A. 

This is a report of status of title ONLY and is neither a guarantee of title, a commitment to insure nor 
a policy of title insurance. 

The total liability of the Company is limited to  the fee paid for this report. 

SCHEDULE A 

1. Titie to  the said estate or  interest in said land is at the effective date hereof vested in: 

LAWYERS TITLE OF ARIZONA, INC., an Arizona corporation, as Trustee under Trust 
No. 1987-T, by Warranty Deed recorded May 7, 2008 in  Instrument 2008-04918. 

The estate or interest in the land described or referred to herein is Fee Simple. 2. 

3, The land referred to  in this Report is situated in the County of Santa Cruz, State of ARIZONA, 
and is described as follows: 

See Exhibit A attached hereto and made a part hereof. 



Exhibit A 

PARCEL 

A portion of the North hal f  of the Luis Maria Baca Land Grant, Float No. 3, as 
surveyed and monumented by the United States as shown on the maps and field 
notes thereof on file in the Office of the Bureau of Land Management, Phoenix, 
Arizona, also being a portion of what corresponds to  Section 8, Township 22 
South, Range 13 East, of the Gila and Salt River Base and Meridian, Santa Cruz 
County, Arizona, more particularly described as follows: 

COMMENCING at the Westerly boundary and at the point known as the corner 
between the North and South 1 h  of said Baca Float No. 3, from which mite post 19 
of said Westerly boundary of  said Land Grant bears South 00" 17' 36" West, 
1691.26 feet; 
THENCE South 89" 54' 11'' East, along said North and South half line, a distance of 
5010.37 feet to  the Southwesterly corner of the Parcel described in Docket 58, 
page 226, records of Santa Cruz County, Arizona; 
THENCE North 00" 30' 15" West, along the Westerly boundary of said Parcel, a 
distance of 2794.15 feet; 
THENCE South 79" 15' 52" West a distance of 230.87 feet; 
THENCE North 80" 12' 27" West a distance of  100.00 feet; 
THENCE South 77" 42' 04" West a distance of 835.47 feet; 
THENCE North 07" 40' 54" East a distance of 1037.96 feet; 
THENCE North 15" 00' 28" East a distance of 1015.82 feet t o  the POINT OF 
BEGINNING; 
THENCE South 61" 17' 39" West a distance of 1601.95 feet; 
THENCE North 33" 58' 34" West a distance of 604.07 feet to  a point on the 
Southerly boundary of the parcel described in Docket 44, page 355, records of 
Santa Cruz County, Arizona; 
THENCE North 48" 59' 53" East, along the Southerly boundary of said Parcel, a 
distance of 2208.43 feet to  a corner of said Parcel (said corner also being on the 
North line of said Section 8); 
THENCE South 89" 05' 03" East, along said Southerly boundary of said Parcel, a 
distance of 435.67 feet to a point on the Westerly right-of-way line of Interstate 
19, as shown on A.D.O.T. plans for Projects 1019-1 (21) l l  and 1-19-1 (24)16, and 
said point also being on the arc of a non-tangent curve concave t o  the Northeast, 
running along said Westerly right-of-way line, a radial line of said curve through 
said point having a bearing of South 48" 00' 05" West; 
THENCE Southeasterly along the arc of said curve, t o  the left, having a radius of 
11,679.16 feet and a central angle of 00" 58' 35" for an arc distance of 199.05 feet 
t o  a non-tangent line; 
THENCE South 25" 41' 57" West a distance of 1139.37 feet to the POINT OF 
BEGINNING 

PARCEL I1 

A portion of the North half of the Luis Maria Baca Land Grant, Float No. 3, as 
surveyed and monumented by the United States as shown on the maps and field 
notes thereof on file in the Office of the Bureau of Land Management, Phoenix, 
Arizona, also being a portion of  what corresponds to Section 8, Township 22 
South, Range 13 East, of the Gila and Salt River Base and Meridian, Santa Cruz 
County, Arizona, more particularly described as follows: 



COMMENCING at  the Westerly boundary and a t  the point known as the corner 
between the North and South l h  of said Baca Float No. 3, from which mile post 19 
of said Westerly boundary of said Land Grant bears South 00" 17' 36" West, 
1691.26 feet; 
THENCE South 89" 54' 11" East, along said North and South half line, a distance of  
5010.37 feet t o  the Southwesterly corner of the Parcel described in Docket 58, 
page 226, records of Santa Cruz County, Arizona; 
THENCE North 00" 30' 15" West, along the Westerly boundary of said Parcel, a 
distance of 2794.15 feet; 
THENCE South 79" 15' 52'' West a distance of 230.87 feet; 
THENCE North 80" 12' 27" West a distance of 100.00 feet; 
THENCE South 77" 42' 04" West a distance of 835.47 feet; 
THENCE North 74" 07' 03" West a distance of 1360.51 feet to the POINT OF 
BEGINNING; 
THENCE North 8 8 O  35' 54" West a distance of 1480.00 feet; 
THENCE North 14" 56' 32" East a distance of 1259.82 feet t o  a corner on the 
Southerly boundary of the Parcel described in Docket 44, page 355, records of 
Santa Cruz County, Arizona; 
THENCE South 89" 03' 00" East, along the Southerly boundary of said Parcel, a 
distance of 971.13 feet to a corner of said Parcel; 
THENCE North 48" 59' 44" East, along the Southerly boundary of said Parcel, a 
distance of  200.68 feet; 
THENCE South 33O 58' 34" East a distance of 604.07 feet; 
THENCE South 19" 22' 37" West a distance of 920.18 feet t o  the POINT OF 
BEGINNING 

PARCEL I11 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt 
River Base and Meridian, Santa Cruz County, Arizona, more particularly described 
as follows: 

COMMENCING at the closing corner of Sections 6 and 7, Township 22 South, Range 
13 East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, 
with the West line of said Baca Float No. 3, said point being a found U.S. Forest 
Service brass cap; 
THENCE North 00" 13' 15" West, along said West line, a distance of 1229.05 feet t o  
a found 1 inch lead cap pipe on the Northwesterly line of the property recorded in 
Docket 739, Page 207, records of Santa Crur County, Arizona; 
THENCE North 39" 18' 43" East, along said Northwesterly line, a distance of  449.61 
feet t o  a found V z  inch rebar; 
THENCE North 38" 26' 55" East, along said Northwesterly line, a distance of  974.20 
feet t o  a found 1 inch lead cap pipe; 
THENCE North 25" 35' 37" East, along said Northwesterly line, a distance of  170.00 
feet t o  the POINT OF BEGINNING; 
THENCE continue North 25" 35' 37'' East, along said Northwesterly line, a distance 
of 654.87 feet to  a found l/z inch rebar; 
THENCE North 26" 31' 16" East, along said Northwesterly line, a distance of 310.26 
feet t o  a point on the Southwesterly right-of-way line of  Interstate 19, as shown in 
ADOT plans for Project #I-19-1(24), said point being on the arc of a non-tangent 
curve, concave t o  the Northeast, a radial line of said curve through said point, 
having a bearing of South 52" 38' 20" West; 



THENCE Southeasterly along said right-of-way line along the arc of said curve to 
the left, having a radius of 5924.58 feet and a central angle of 09" 50' 47", an arc 
distance of 1018.16 feet t o  a found ADOT aluminum cap; 
THENCE North 49" 27' 58" East, along said right-of-way line, a distance of 39.23 
feet to a found ADOT aluminum cap on the arc of a non-tangent curve, concave to 
the Northeast, a radial line of said curve through said point, having a bearing of 
South 42' 57' 22" West; 
THENCE Southeasterly along said right-of-way line along the arc of said curve t o  
the left, having a radius of 5884.58 feet and a central angle of 00" 30' 29", an arc 
distance of 52.18 feet to  a found ADOT aluminum cap; 
THENCE South 48" 12' 10" East, along said right-of-way line, a distance of 15.75 
feet t o  a found ADOT aluminum cap; 
THENCE South 48" 20' 57" East, along said right-of-way line, a distance of 48.64 
feet t o  a found ADOT aluminum cap; 
THENCE South 41" 29' 28" West, along said right-of-way line, a distance of  85.50 
feet to  a found ADOT aluminum cap; 
THENCE South 48" 28' 29'' East, along said right-of-way line, a distance of 249.88 
feet t o  a found ADOT aluminurn cap; 
THENCE South 41" 32' 29'' West, along said right-of-way line, 509.84 feet to a 
found ADOT aluminum cap; 
THENCE North 60" 11' 44" West, a distance of 1286.48 feet to the POINT OF 
BEGINNING. 

PARCEL I V  

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt 
River Base and Meridian, Santa Cruz County, Arizona, more particularly described 
as follows: 

COMMENCING at the closing corner of  Sections 6 and 7, Township 22 South, Range 
13 East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, 
with the West l ine of said Baca Float No. 3, said point being a found U.S. Forest 
Service brass cap; 
THENCE North 00" 13' 15" West, along said West line, a distance of 1229.05 feet t o  
a found 1 inch lead cap pipe on the Northwesterly line of the property recorded in 
Docket 739, Page 207, records of Santa Cruz County, Arizona; 
THENCE North 39" 18' 43" East, along said Northwesterly tine, a distance of 449.61 
feet t o  a found ' /Z inch rebar; 
THENCE North 38" 26' 55" East, along said Northwesterly line, a distance of 382.20 
feet t o  the POINT OF BEGINNING; 
THENCE continue North 38" 26' 55" East, along said Northwesterly line, a distance 
of 592.00 feet t o  a found 1 inch lead cap pipe; 
THENCE North 25" 35' 37" East, along said Northwesterly line, a distance of 170.00 
feet; 
THENCE South 60" 11' 44" East, a distance of 1286.48 feet t o  a found ADOT 
aluminum cap on the Southwesterly right-of-way l ine of Interstate 19, as shown in 
ADOT plans for Project #I-19-1(24), said point hereafter referred to  as "Point A"; 
THENCE South 48' 23' 05" East, along said right-of-way line, a distance of 324.67 
feet t o  a found aluminum cap; 
THENCE South 89" 03' 13" East, along said right-of-way line, a distance of 230.78 
feet t o  a found ADOT aluminum cap; 
THENCE North 41" 32' 52'' East, along said right-of-way line, a distance of 319.35 
feet; 



THENCE South 48" 27' 08" East, along said right-of-way line, a distance of 100.00 
feet; 
THENCE South 41" 32' 52" West, a distance of 469.87 feet; 
THENCE South 55" 11' 11'' West, a distance of 423.46 feet to  a point hereafter 
referred to  as "Point 6"; 
THENCE North 48" 23' 05" West, a distance of 500.00 feet; 
THENCE North 75" 34' 18" West, a distance of  1326.72 feet to  the POINT OF 
BEGINNING. 

PARCEL V 

An Easement for Ingress and Egress, 30 feet in  width, lying 15.00 feet on each 
side of the following described centerline: 

COMMENCING at  the aforementioned "Point A"; 
THENCE North 60" 11' 44" West, a distance of 20.16 feet to  the POINT OF 
BEGINNING; 
THENCE South 17" 40' 32'' West, a distance of  32.21 feet; 
THENCE South 35" 30' 42" West, a distance of 54.75 feet t o  a point of curvature of 
a tangent curve, concave to the Northeast; 
THENCE southeasterly along the arc of said curve t o  the left, having a radius of 
34.76 feet and a central angle of 104" 03' 29", an arc distance o f  63.13 feet t o  a 
point of  reverse curvature of a tangent curve, concave t o  the Southwest; 
THENCE Southeasterly along the arc of  said curve to the right, having a radius of 
397.59 feet and a central angle of 16" 01' 36", an arc distance of 111.21 feet to  a 
point of reverse curvature, concave t o  the Northeast; 
THENCE Southeasterly along the arc of said curve to the left, having a radius of 
198.92 feet and a central angle of 18" 34' 52", an arc distance of 64.51 feet to a 
point of  tangency; 
THENCE South 71" 06' 03" East, a distance of 123.82 feet; 
THENCE South 87" 07' 40'' East, a distance of 55.60 feet; 
THENCE South 82" 51' 41" East, a distance of 70.84 feet t o  a point of curvature of 
a tangent curve, concave to  the Northwest; 
THENCE Northeasterly along the arc of said curve to the left, having a radius of  
224.55 feet and a central angle of 56" 56' 14", an arc distance of 223.14 feet t o  a 
point of tangency; 
THENCE North 40" 12' 05" East, a distance of 115.37 feet; 
THENCE North 35" 50' 58" East, a distance of  103.81 feet; 
THENCE North 43" 12' 59" East, a distance of 16.50 feet to  the POINT OF 
TERMINATION on the said Southwesterly right-of-way line of Interstate 19. 

PARCEL V I  

An Easement for Ingress and Egress, 30.00 feet In width, lying 15.00 feet on each 
side of the following described centerline: 

COMMENCING at  the aforementioned "Point 6''; 
THENCE North 48" 23' 05" West, a distance of 421.30 feet to  the POINT OF 
BEGINNING on the arc of a non-tangent curve, concave t o  the Northwest, a radial 
line of said curve through said point, having a bearing of South 53" 24' 09" East; 
THENCE Northeasterly along the arc of said curve t o  the left, having a radius of  
297.44 feet and a central angle of 10" 23' 03", an arc distance of 53.91 feet to  a 
point of reverse curvature of a tangent curve, concave t o  the Southeast; 



THENCE Northeasterly along the arc of said curve t o  the right, having a radius of  
2233.45 feet and a central angle of 02" 52' 49", an arc distance of 112.28 feet t o  a 
point of tangency; 
THENCE North 29" 05' 37" East, a distance of 42.66 feet to  a point of curvature of a 
tangent curve, concave t o  the Northwest; 
THENCE Northeasterly along the arc of said curve to  the left, having a radius of 
384.73 feet and a central angle of 09" 34' 18", an arc distance of 64.27 feet to a 
point of reverse curvature of a tangent curve, concave to  the Southeast; 
THENCE Northeasterly along the arc of said curve to the right, having a radius of 
40.20 feet and a central angle of 48" 19' 25", an arc distance of 33.91 feet t o  the 
POINT OF TERMINATION. 

PARCEL VI1 

That portion of the Luis Maria Baca Land Grant Float No. 6, of the Gila and Salt 
River Base and Meridian, Santa Cruz County, Arizona, more particularly described 
as follows: 

COMMENCING a t  the closing corner of Sections 6 and 7, Township 22 South, Range 
13 East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, 
wi th the West line of said Baca Float No. 3, said point being a found U.S. Forest 
Service brass cap; 
THENCE North 00" 13' 15" West, along said West line, a distance of 1229.05 feet t o  
a found 1 inch lead cap pipe on the Northwesterly line of the property recorded in 
Docket 739, Page 207, records of Santa Cruz County, Arizona, being the POINT OF 

~ 

BEGINNING; 
THENCE North 39" 18' 43" East, along said 
feet t o  a found 1 h  inch rebar; 
THENCE North 38" 26' 55" East, along said 
feet; 
THENCE South 75O 34' 18"' East, a distance 
THENCE South 48" 23' 05" East, a distance 

Northwesterly line, a distance of 449.61 

Northwesterly line, a distance of 382.20 

of 1326.72 feet; 
of 500.00 feet; 

THENCE South 55" 11' 11" West, a distance of 225.64 feet t o  a point hereafter 
referred t o  as "Point C"; 
THENCE North 85" 51' 57" West, a distance of 2001.15 feet to the POINT OF 
BEGINNING. 

PARCEL VI11 

An Easement for Ingress and Egress, 30 feet in width, lying 15.00 feet on each 
side of the following described centerline: 

COMMENCING at  the aforementioned "Point C'"; 
THENCE North 85O 51' 57" West, a distance of 499.79 feet t o  the POINT OF 
BEGINNING on the arc of a non-tangent curve, concave to the Northeast, a radial 
line of said curve through said point, having a bearing of South 45" 22' 24" West; 
THENCE Northwesterly along the arc of said curve t o  the right, having a radius of 
100.63 feet and a central angle of 74O 03' 00", an arc distance of  130.06 feet to  a 
point of tangency; 
THENCE North 29" 25' 24" East, a distance of 46.70 feet to a point of curvature of a 
tangent curve, concave to the Southeast; 



THENCE Northeasterly along the arc of said curve to  the right, having a radius of 
215.41 feet and a central angle of 45" 51' 56", an arc distance of 172.44 feet to a 
point of reverse curvature of a tangent curve, concave to the Northwest; 
THENCE Northeasterly along the arc of said curve to the left, having a radius of 
2233.34 feet and a central angle of 04" 20' 35", an arc distance of 169.29 feet t o  a 
point of compound curvature of a tangent curve, concave to  the Northwest; 
THENCE Northeasterly along the arc of said curve t o  the left, having a radius of 
76.13 feet and a central angle of 22" 33' 19'", an arc distance of 29.97 feet t o  a 
point of compound curvature of a tangent curve, concave to  the Northwest; 
THENCE Northeasterly along the arc of said curve t o  the left, having a radius of 
297.44 feet and a central angle of llo 47' 35", an arc distance of 61.22 t o  the 
POINT OF TERMINATION. 

PARCEL IX 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt 
River Base and Meridian, Santa Cruz County, Arizona, more particularly described 
as follows: 

COMMENCING at  the closing corner of Sections 6 and 7, Township 22 South, Range 
13 East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, 
with the West line of said Baca Float No. 3, said point being a found U.S. Forest 
Service brass cap; 
THENCE North 00" 13' 15"' West, along said West line, a distance of 439.00 feet t o  
THE POINT OF BEGINNING; 
THENCE continue North 00" 13' 15" West, along said West line, a distance of 
790.05 feet t o  a found 1 inch lead cap pipe on the Northwesterly l ine of the 
property recorded in Docket 739, Page 207, records of Santa Cruz County, Arizona; 
THENCE South 85" 51' 57", a distance of 2001.15 feet; 
THENCE South 29" 42' 23" West, a distance of 548.00 feet t o  a point hereafter 
referred t o  as "Point D"; 
THENCE North 89" 05' 14" West, a distance of 1044.69 feet; 
THENCE South 74" 29' 00" West, a distance of 703.40 feet t o  the POINT OF 
BEGINNING; 

PARCEL X 

An Easement for Ingress and Egress, 30.00 feet in width, lying 15.00 feet on each 
side of the following described centerline: 

COMMENCING at  the aforementioned "Point D"; 
THENCE North 89" 05' 14'' West, a distance of 29057 feet t o  the POINT OF 
BEGINNING; 
THENCE North 30" 09' 10" East, a distance of 14.55 feet; 
THENCE North 44" 44' 30" East, a distance of 108.54 feet; 
THENCE North 47" 30' 33" East, a distance of 56.43 feet to a point of curvature of a 
tangent curve, concave to  the Northwest; 
THENCE Northeasterly along the arc of said curve to the left, having a radius of 
61.36 feet and a central angle of 68" 02' 28", an arc distance of 72.86 feet t o  a 
point of tangency; 
THENCE North 20" 31' 55" West, a distance of 53.24 feet; 
THENCE North 02" 22' 36" West, a distance of 50.60 feet; 



THENCE North 06" 10' 11" East, a distance of 54.95 feet to  a point of curvature of a 
tangent curve, concave to the Southwest; 
THENCE Northwesterly along the arc of said curve to the left, having a radius of 
177.10 feet and a central angle of 56" 51' 07", an arc distance of 175.73 feet to 
the POINT OF TERMINATION. 

PARCEL X I  

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt 
River Base and Meridian, Santa Cruz County, Arizona, more particularly described 
as follows: 

COMMENCING at the closing corner of Sections 6 and 7, Township 22 South, Range 
13 East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, 
with the West line of said Baca Float No. 3, said point being a found U.S. Forest 
Service brass cap; 
THENCE North 00" 13' 15" West, along said West line, a distance of 439.00 to  a 
point from which a found 1 inch lead cap pipe bears North 00" 13' 15" West, a 
distance of  790.05 feet; 
THENCE North 74" 29' 00" East, a distance of 703.40 feet; 
THENCE South 89" 05' 14" East, a distance of 1044.69 feet; 
THENCE South 29" 42' 23" West, a distance of 727.85 feet to  the Northerly line of 
Palo Parado Hills Parcels 1 through 6, as recorded in Book 1 of Surveys, Page 55, 
records of Santa Cruz County, Arizona; 
THENCE North 89" 05' 14" West, along said Northerly line, a distance of 1360.11 
feet to the POINT OF BEGINNING. 

Parcel X I 1  

That portion of Luis Maria Baca Land Grant Float No, 3, Gila and Salt River Base 
and Meridian, Santa Cruz County, Arizona, described as follows: 

BEGINNING at the closing corner of  Sections 6 and 7, Township 22 South, Range 
13 East, Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, on the 
West line of said Baca Float No. 3, said point being a U.S. Forest Service brass cap; 
THENCE North 00" 13' 15" West, along said West line, a distance of 1,229.05 feet 
to  a 1" lead cap pipe on the Northwesterly line of the property recorded in Docket 
739 at  Page 207, Santa Cruz County Recorder's Office, Santa Cruz County, Arizona; 
THENCE North 39" 18' 43" East, along said Northwesterly line, a distance of 449.61 
feet t o  a l h  " rebar; 
THENCE North 38" 26' 55" East, along said Northwesterly line, a distance of 804.20 
feet; 
THENCE South 41" 46' 42" East, a distance of 663.24 feet; 
THENCE South 74O 00' 00" East, a distance of 603.99 feet; 
THENCE South 48O 23' 05" East, a distance of 500.00 feet; 
THENCE North 55O 11' 11" East, a distance of 423.46 feet; 
THENCE North 41° 32' 52" East, a distance of 469.87 feet to  a point on the 
Southwesterly r ight of way line of  interstate 19, as shown in ADOT plans for 
Project # 1-19-1(24); 
THENCE South 48" 27' 08'' East, along said right of way line, a distance of 100.43 
feet to  an ADOT alumlnum cap on the arc of a non-tangent curve concave t o  the 
Southwest, a radial line of said curve through said point having a bearing of North 
41" 36' 45" East; 



THENCE Southeasterly, along said r ight  of way line, along the arc of said curve, to 
the right, having a radius of 7,358.44 feet and a central angle of 01" 29' 50" for an 
arc distance of 192.29 feet to an ADOT aluminum cap; 
THENCE South 43" 06' 35" West, along said r ight of way line, a distance of 54.00 
feet to an ADOT aluminum cap on the arc of a non-tangent curve concave to the 
Southwest, a radial l ine of said curve through said point having a bearing of North 
43" 06' 35" East; 
THENCE Southeasterly, along said r ight  of way line, along the arc of said curve, t o  
the right, having a radius of 7,304.44 feet and a central angle of 01" 29' 54" for an 
arc distance of 191.03 feet to an ADOT aluminum cap on a radial line; 
THENCE North 44" 36' 30" East, along said radial r ight  of way line, a distance of 
64.00 feet to a point on the arc of a non-tangent curve concave t o  the Southwest, 
a radial l ine of said curve through said point having a bearing o f  North 44" 26' 40" 
East; 
THENCE Southeasterly, along said right of way line, along the arc of said curve, to 
the right, having a radius of 7,368.44 feet and a central angle of 04" 03' 24", for a n  
arc distance of 521.70 feet to an ADOT aluminum cap; 
THENCE South 41" 23' 43" East, along said r ight  o f  way line, a distance of 158.62 
feet to an ADOT aluminum cap; 
THENCE South 48" 36' 17" West, along said right of way line, a distance of 36.16 
feet; 
THENCE South 41" 23' 43" East, along said r ight  o f  way line, a distance of 500.44 
feet t o  an ADOT aluminum cap; 
THENCE North 48" 36' 17" East, along said r ight  of way line, a distance of  30.46 
feet; 
THENCE South 41" 23' 43" East, along said right of way line, a distance of 759.30 
feet to an ADOT aluminum cap at a point of curvature of  a tangent curve concave 
t o  the Northeast; 
THENCE Southeasterly, along said r ight  of way line, along the arc of  said curve, t o  
the left, having a radius of  11,679.16 feet and a central angle of 00" 44' 02", for  an 
arc distance of  149.59 feet t o  an aluminum cap, PE #4670, on the Northerly l ine of 
Pa10 Parado Hills, Parcels 1 through 6, as recorded in Book 1 of Surveys a t  Page 
55, Santa Crur County Recorder's Office, Santa Crur County, Arizona; 
THENCE North 89" 07' 02" West, along said Northerly line, a distance of 435.64 
feet t o  a */z inch rebar; 
THENCE South 48" 59' 53" West, along said Northerly line, a distance of  2409.41 
feet to a VZ inch rebar; 
THENCE North 89" 04' 11" West, along said Northerly line, a distance of 974.26 
feet t o  a V2 inch rebar; 
THENCE North 00" 06' 57" West, along said Northerly line, a distance of  1609.50 
feet; 
THENCE North 89" 05' 14" West, along said Northerly line, a distance of 1360.11 
feet t o  the POINT OF BEGINNING. 

EXCEPT that portion as conveyed in deed recorded in Docket 877, page 874, 
records o f  Santa Cruz County, Arizona 
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Warranty Deed 
For h e  consideration of Ten Dollars, and other valuable considerations, I or we, 
WINDWARD PARTNERS XIV, LLC., an Arizona limited liabillty company, 
doldoes hereby convey to 
LAWYERS TITLE OF ARIZONA, JNC, an Arizona corpomtlon, as Trustee under Trust No. 1987-T, * 
the following real property situated in Santa Cruz County, ARImNA: 

See E x h i b i t  "A" a t t a c h e d  h e r e t o  and  made a p a r t  he reo f  

A P u r s u a n t  t o  ARS 33-404, t h e  b e n e f i c i a r i e s  a r e :  WINDWARD PARTNERS XIV. LLC., a n  
Arizona l i n i t e d  l i a b i l i t y  company, by: Oxford C a p i t a l  P a r t n e r s ,  LLC. P.O. Box 
1320 Tubac, A2 85646 

SUBJECT TO: Current taxes and other aqsessments, reservations in patents and all easements, rights of way, encumbrancer, 
liens, covenants, conditions, restrictions. obligntions, and liabilities as may appear of record. 

And I or we do warrant the title against all persons whomsoever, subject to the matters set forth above. 
Dated: April IO, 2008 
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tipqUest.ed BY: LAUYERS TITLE-NDGALES 
SUZANNE SAlNZt  RECORDER 
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SAHTCI CRUZ cwNrYr ARIZONA 

} ss: starcof-a T4AEq,S 
County of- auc; s 

o n ~ r i l  27. 
LLC./Mannger o f  Windward Partners XIV, L E . ,  nn Ariwna limited liebtllty company, whose identity was proved to me 
on the basis of satisfactory evidence to be the person whose name is subscribed to this document and who acknowledged that he 
signed the above document in his authorized capacity. 

,2006, before me personally appcared Michael Horowitz, Manager of Oxford Capital Partners, 

-----.".-.. ~ .. ...... . . ..... . . . . 



That portion of the LUIS Marla Baca Land Grant Float No. 3, of the Gila and Salt River Base 
and Meridian, Santa Cruz County, Arizona, more partlcularly described as follows: 

COMMENCING at the closing corner of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the 
West line of said Baca Float No. 3, said point being a found US. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance 
of 1229.05 feet to  a found 1 inch lead cap pipe on the Northwesterly line o f  the property 
recorded in Docket 739, Page 207, records of Santa Cruz County, Arizona; 

THENCE North 39 degrees 18 mlnutes 43 seconds East, along said Northwesterly line, a 
distance of 449.61 feet to  a found l / ~  inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along said Northwesterly line, a 
dlstance of 974.20 feet to  a found I inch lead cap plpe; 

THENCE North 25 degrees 35 minutes 37 seconds East, along said Northwesterly line, a 
distance of 170.00 feet to the POINT OF BEGINNING; 

THENCE continue North 25 degrees 35 minutes 37 seconds East, along said Northwesterly 
line, a distance of 654,87 feet to  a found 1/2 Inch rebar; 

THENCE North 26 degrees 31 mlnutes 16 seconds East, along said Northwesterly line, a 
distance of 310.26 feet to a point on the Southwesterly right-of-way tine of Interstate 19, 
as shown in ADOT plans for Project #I-19-1(24), sald point being on the arc of a non- 
tangent curve, concave t o  the Northeast, a radial line of sald curve through said point, 
having a bearing of South 52 degrees 38 minutes 20 seconds West; 

THENCE Southeasterly along said right-of-way llne along the arc of sald curve to the left, 
having a radius of 5924,58 feet and a central angle of 09 degrees 50 minutes 47 seconds, 
an arc distance of 1018.16 feet to  a found ADOT aluminum cap; 

THENCE North 49 degrees 27 minutes 58 seconds East, along said right-of-way line, a 
distance of 39.23 feet to  a found ADOT aluminum cap on the arc of a non-tangent curve, 
concave to  the Northeast, a radial line of said curve through said point, having a bearing 
of South 42 degrees 57 minutes 22 seconds West; 

THENCE Southeasterly along said right-of-way line along the arc of sald curve to  the left, 
having a radius of 5884.58 feet and a central angle of 00 degrees 30 mlnutes 29 seconds, 
an arc distance of 52,18 feet to  a found ADOT alumlnum cap; 

THENCE South 48 degrees 12 minutes 10 seconds East, along said right-of-way line, a 
distance of 15.75 feet t o  a found ADOT aluminum cap; 
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THENCE South 48 degrees 20 minutes 57 seconds East, along said right-of-way line, a 
distance of 48.64 feet to  a found ADOT aluminum cap; 

THENCE South 41 degrees 29 minutes 28 seconds West, along sald right-of-way line, a 
distance of 85.50 feet to  a found ADOT aluminum cap; 

THENCE South 48 degrees 28 minutes 29 seconds East, along said right-of-way line, a 
distance of 249.88 feet to  a found ADOT alumlnum cap; 

THENCE South 41 degrees 32 minutes 29 seconds West, along said right-of-way line, 
d0509~84 feet to  a found ADOT aluminum cap; 

THENCE North 60 degrees 11 minutes 44 seconds West, a distance of 1286.48 feet to  the 
POINT OF BEGINNING. 

PARCEL NO. 2: 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt Rlver Base 
and Meridian, Santa Cruz County, Arizona, more partlcularly described as follows: 

COMMENCING a t  the closing corner of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the 
West llne of said Baca Float No. 3, said polnt being a found US. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance 
of 1229.05 feet to  a found 1 Inch lead cap pipe on the Northwesterly line of the property 
recorded in Docket 739, Page 207, records of Santa Cruz County, Arizona; 

THENCE North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
distance of 449.61 feet to  a found r/, inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along said Northwesterly line, a 
distance of 382.20 feet t o  the POINT OF BEGINNING; 

THENCE continue Notth 38 degrees 26 mlnutes 55 seconds East, along said Northwesterly 
line, a distance of 592.00 feet to  a found 1 inch lead cap pipe; 

THENCE North 25 degrees 35 minutes 37 seconds East, along sald Northwesterly line, a 
distance of 170.00 feet; 

THENCE South 60 degrees 11 minutes 44 seconds East, a distance of 1286.48 feet to  a 
found ADOT aluminum cap on the Southwesterly right-of-way line of Interstate 19, as 
shown In AOOT plans for Project #I-19-1(24), sald point hereafter referred to  as "Point 
A"; 

THENCE South 48 degrees 23 minutes 05 seconds East, along said right-of-way line, a 
distance of 324.67 feet to  a found aluminurn cap; 
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THENCE South 89 degrees 03 minutes 13 seconds East, along said right-of-way line, a 
dlstance of 230.78 feet to  a found ADOT alumlnum cap; 

THENCE North 41 degrees 32 minutes 52 seconds East, along said right-of-way line, a 
distance of 319.35 feet; 

THENCE South 48 degrees 27 minutes 08 seconds East, along said right-of-way line, a 
distance of 100.00 feet; 

THENCE South 41 degrees 32 minutes 52 seconds West, a distance of 469.87 feet; 

THENCE South 55 degrees 11 minutes 11 seconds West, a distance of 423.46 feet to a 
point hereafter referred to as "Point E"; 

THENCE North 48 degrees 23 minutes 05 seconds West, a distance of 500.00 feet; 

THENCE North 75 degrees 34 minutes 18 seconds West, a distance of 1326.72 feet to the 
POINT OF BEGINNING, 

PARCEL NO. 3; 

An Easement for Ingress and Egress, 30 feet in width, lying 15.00 feet on each side of the 
followlng described centerllne: 

COMMENCING a t  the aforementioned "Point A"; 

THENCE North 60 degrees 11 minutes 44 seconds West, a distance of 20.16 feet to the 
POINT OF BEGINNING; 

THENCE South 17 degrees 40 mlnutes 32 seconds West, a distance of 32.21 feet; 

THENCE South 35 degrees 30 minutes 42 seconds West, a distance of 54.75 feet to a 
point of curvature of a tangent curve, concave to the Northeast; 

THENCE Southeasterly along the arc of said curve to the left, having a radius of 34.76 feet 
and a central angle of 104 degrees 03 minutes 29 seconds, an arc distance of 63.13 feet 
to a point of reverse curvature of a tangent curve, concave to  the Southwest; 

THENCE Southeasterly along the arc of said curve to the right, having a radius of 397.59 
feet and a central angle of 16 degrees 01 minutes 36 seconds, an arc distance of 111.21 
feet to  a polnt of reverse curvature, concave to the Northeast; 

THENCE Southeasterly along the arc of said curve to the left, havlng a radlus of 198.92 
feet and a central angle of 18 degrees 34 minutes 52 seconds, an arc distance of 64.51 
feet to a point of tangency; 

THENCE South 71 degrees 06 minutes 03 seconds East, a distance of 123.82 feet; 

THENCE South 87 degrees 07 minutes 40 seconds East, a distance of 55.60 feet; 
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THENCE South 82 degrees 51 minutes 41 seconds East, a distance of 70,84 feet to a point 
of curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 224.55 
feet and a central angle of 56 degrees 56 minutes 14 seconds, an arc distance of 223.14 
feet to  a point of tangency; 

THENCE North 40 degrees 12 minutes 05 seconds East, a distance of 115.37 feet; 

THENCE North 35 degrees 50 minutes 58 seconds East, a distance of 103.81 feet; 

THENCE North 43 degrees 12 minutes 59 seconds East, a distance of 16,50 feet to the 
POINT OF TERMINATION on the said Southwesterly right-of-way line of Interstate 19. 

PARCEL NO. 4; 

An Easement for Ingress and Egress, 30.00 feet in width, lylng 15.00 feet on each side of 
the following described centerline: 

COMMENCING at the aforementioned "Point 8"; 

THENCE North 48 degrees 23 minutes 05 seconds West, a distance of 421.30 feet to the 
POINT OF BEGINNING on the arc of a non-tangent curve, concave to the Northwest, a 
radial line of said curve through said point, having a bearing of South 53 degrees 24 
minutes 09 seconds East; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 297.44 
feet and a central angle of 10 degrees 23 mtnutes 03 seconds, an arc distance of 53.91 
feet to a point of reverse curvature of a tangent curve, concave to the Southeast; 

THENCE Northeasterly along the arc of said curve to the right, having a radius of 2233.45 
feet and a central angle of 02 degrees 52 mlnutes 49 seconds, an arc dlstance of 112.28 
feet to a point of tangency; 

THENCE North 29 degrees 05 minutes 37 seconds East, a distance of 42.66 feet to a point 
of curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 384.73 
feet and a central angle of 09 degrees 34 minutes 18 seconds, an arc distance of 64.27 
feet to a point of reverse curvature of a tangent curve, concave to the Southeast; 

THENCE Northeasterly along the arc of said curve to the right, having a radius of 40.20 
feet and a central angle of 48 degrees 19 minutes 25 seconds, an arc distance of 33.91 
feet to  the POINT OF TERMINATION. 

PARCEL NO, 5: 
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That portion of the Luis Maria Baca Land Grant Float No. 6, of the Gila and Salt River Base 
and Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING a t  the closing corner of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the 
West line o f  said Baca Float No. 3, said point belng a found U.S. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance 
of 1229.05 feet to  a found 1 inch lead cap pipe on the Northwesterly line of the property 
recorded In Docket 739, Page 207, records of Santa Cruz County, Arlzona, being the TRUE 
POINT OF BEGINNING; 

THENCE North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
distance of 449.61 feet to  a found 1/z inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along sald Northwesterly Ilne, a 
distance of 382.20 feet; 

THENCE South 75 degrees 34 minutes 18 seconds East, a distance of 1326.72 feet; 

THENCE South 48 degrees 23 minutes 05 seconds East, a distance of 500.00 feet; 

THENCE South 55 degrees 11 minutes 11 seconds West, a distance of 225.64 feet to  a 
point hereafter referred to as "Point C"; 

THENCE North 85 degrees 51 minutes 57 seconds West, a distance of 2001.15 feet to  the 
POINT OF BEGINNING. 

PARCEL NO, 6: 

An Easement for Ingress and Egress, 30 feet in width, lying 15.00 feet on each side of the 
following described centerline: 

COMMENCING at the aforementioned "Point C"; 

THENCE North 85 degrees 51 mlnutes 57 seconds West, a distance of 499,79 feet to  the 
POINT OF BEGINNING on the arc of a non-tangent curve, concave to  the Northeast, a 
radial line of sald curve through sa\d point, having a bearing of South 45 degrees 22 
rnlnutes 24 seconds West; 

THENCE Northwesterly along the arc of said curve to  the right, having a radius of 100.63 
feet and a central angle of 74 degrees 03 mlnutes 00 seconds, an arc dlstance of 130,06 
feet to a point of tangency; 

THENCE North 29 degrees 25 minutes 24 seconds East, a distance of 46.70 feet t o  a point 
of curvature of a tangent curve, concave to  the Southeast; 
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THENCE Northeasterly along the arc of said curve to  the right, having a radius of 215.41 
feet and a central angle of 45 degrees 51 minutes 56 seconds, an arc distance of 172.44 
feet to a point of reverse curvature of a tangent curve, concave t o  the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius o f  2233.34 
feet and a central angle o f  04 degrees 20 minutes 35 seconds, an arc dlstance o f  169.29 
feet to  a point o f  compound curvature of a tangent curve, concave to  the Northwest; 

THENCE Northeasterly along the arc o f  said curve to the left, having a radius of 76.13 feet 
and a central angle of 22 degrees 33 minutes 19 seconds, an arc distance of 29.97 feet to  
a point of compound curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius o f  297.44 
feet and a central angle o f  11 degrees 47 minutes 35 seconds, an arc distance o f  61.22 to  
the POINT OF TERMINATION. 

PARCEL NO. 7: 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt River Base 
and Meridian, Santa Cruz County, Arizona, more partlcularly described as follows: 

COMMENCING at  the closing corner of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the 
West line of said Baca Float No. 3, said point being a found U.S. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along sald West line, a distance 
of 439.00 feet to THE POINT OF BEGINNING; 

THENCE continue North 00 degrees 13 mlnutes 15 seconds West, along sald West Ilne, a 
distance of 790.05 feet to  a found 1 inch lead cap pipe on the Northwesterly line of the 
property recorded in  Docket 739, Page 207, records of Santa Cruz County, Arlzona; 

THENCE South 85 degrees 5 1  minutes 57 seconds, a distance of 2001.15 feet; 

THENCE South 29 degrees 42 minutes 23 seconds West, a distance of 548.00 feet to  a 
point hereafter referred to  as "Point D"; 

THENCE North 89 degrees 05 minutes 14 seconds West, a distance of 1044.69 feet; 

THENCE South 74 degrees 29 minutes 00 seconds West, a distance of 703.40 feet to  the 
POINT OF BEGINNING; 

PARCEL NO. 8: 

An Easement for Ingress and Egress, 30.00 feet In width, lylng 15.00 feet on each side of 
the following described centerline: 

COMMENCING a t  the aforementioned "Point D"; 
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THENCE North 89 degrees 05 minutes 14 seconds West, a distance of 29057 feet to  the 
POINT OF BEGINNING; 

THENCE North 30 degrees 09 minutes 10 seconds East, a distance of 14.55 feet; 

THENCE North 44 degrees 44 mlnutes 30 seconds East, a distance of 108,54 feet; 

THENCE North 47 degrees 30 mlnutes 33 seconds East, a distance of 56.43 feet to  a point 
of curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to  the left, having a radius of 61.36 feet 
and a central angle of 68 degrees 02 minutes 28 seconds, an arc dlstance of 72.86 feet to  
a point of tangency; 

THENCE North 20 degrees 31 minutes 55 seconds West, a distance of 53.24 feet; 

THENCE North 02 degrees 22 minutes 36 seconds West, a distance of 50.60 feet; 

THENCE North 06 degrees 10 minutes 11 seconds East, a distance of 54.95 feet to  a point 
of curvature of a tangent curve, concave to the Southwest; 

THENCE Northwesterly along the arc of said curve to  the left, having a radius of 177.10 
feet and a central angle of 56 degrees 51 minutes 07 seconds, an arc distance o f  175.73 
feet to  the POINT OFTERMINATION, 

PARCEL NO, 9: 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt River Base 
and Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING a t  the closing comer of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Merldian, Santa Cruz County, Arizona, with the 
West line of said Baca Float No, 3, said point being a found US.  Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along saId West line, a distance 
of 439.00 to  a polnt from which a found 1 Inch lead cap pipe bears North 00 degrees 13 
minutes 15 seconds West, a distance of 790.05 feet; 

THENCE North 74 degrees 29 minutes 00 seconds East, a distance of 703.40 feet; 

THENCE South 89 degrees 05 minutes 14 seconds East, a distance of 1044.69 feet; 

THENCE South 29 degrees 42 minutes 23 seconds West, a distance of 727.85 feet to  the 
Northerly line of Palo Parado Hills Parcels 1 through 6, as recorded In Book 1 of Surveys, 
Page 55, records of Santa Cruz County, Arizona; 

THENCE North 89 degrees 05 minutes 14 seconds West, along said Northerly h e ,  a 
distance of 1360.11 feet to  the POINT OF BEGINNING. 
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PARCEL 1Q 

A PORTION OF THE NORTH ONE-HALF (NORTH 1/2) OF THE LUIS MARIA BACA LAND 
GRANT, FLOAT NO. 3, AS SURVEYED AND MONUMENTED BY THE UNITED STATES 
AS SHOWN ON THE MAPS AND FIELD NOTES THEREOF ON FILE I N  THE OFFICE OF THE 
BUREAU OF LAND MANAGEMENT, PHOENIX, ARIZONA, ALSO BEING A PORTION OF WHAT 
CORRESPONDS TO SECTION 8, TOWNSHIP 22 SOUTH, RANGE 13 EAST, GILA AND SALT 
RIVER BASE AND MERIDIAN, SANTA CRUZ COUNTY, ARIZONA, MORE PARTICUUSRLY 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE WESTERLY BOUNDARY AND AT THE POINT KNOWN AS THE 
CORNER BETWEEN THE NORTH AND SOUTH ONE-HALF (SOUTH 1/2) OF SAID BACA 
FLOAT NO. 3, FROM WHICH MILE POST 19 OF SAID WESTERLY BOUNDARY OF SAID LAND 
GRANT BEARS SOUTH 00 DEGREES 17 MINUTES 36 SECONDS WEST, 1, 691.26 FEET; 

THENCE SOUTH 89 DEGREES 54 MINUTES 11 SECONDS EAST, ALONG SAID NORTH AND 
SOUTH ONE-HALF (SOUTH 1/2) LINE, A DISTANCE OF 5,010.37 FEET, TO THE 
SOUTHWESTERLY CORNER OF THE PARCEL DESCRIBED I N  DOCKET 58 AT PAGE 226, AS 
RECORDED IN THE OFFICE OF THE COUNTY RECORDER, SANTA CRUZ COUNTY, 
ARIZONA; 

THENCE NORTH 00 DEGREES 30 MINUTES 15 SECONDS WEST, ALONG THE WESTERLY 
BOUNDARY OF SAID PARCEL, A DISTANCE OF 2,794.15 FEET TO A POINT; 

THENCE SOUTH 79 DEGREES 15 MINUTES 52 SECONDS WEST A DISTANCE OF 230.87 
FEET TO A POINT; 

THENCE NORTH 80 DEGREES 12 MINUTES 27 SECONDS WEST A DISTANCE OF 100.00 
FEET TO A POINT; 

THENCE SOUTH 77 DEGREES 42 MINUTES 04 SECONDS WEST A DISTANCE OF 835.47 
FEET TO A POINT; 

THENCE NORTH 07 DEGREES 40 MINUTES 54 SECONDS EAST A DISTANCE OF 1,037.96 
FEET TO A POINT; 

THENCE NORTH 15 DEGREES 00 MINUTES 28 SECONDS EAST A DISTANCE OF 1,015.82 
FEET TO THE POINT OF BEGINNING: 

THENCE SOUTH 61 DEGREES 17 MINUTES 39 SECONDS WEST A DISTANCE OF 1,601.95 
FEET TO A POINT; 

THENCE NORTH 33 DEGREES 58 MINUTES 34 SECONDS WEST A DISTANCE OF 604.07 
FEET TO A POINT ON THE SOUTHERLY BOUNDARY OF THE PARCEL DESCRIBED IN 
DOCKET 44 AT PAGE 355, AS RECORDED I N  SAID OFFICE OF THE COUNTY RECORDER; 
THENCE NORTH 48 DEGREES 59 MINUTES 53 SECONDS EAST, ALONG THE SOUTHERLY 
BOUNDARY OF SAID PARCEL, A DISTANCE OF 2,206.43 FEET TO A CORNER OF SAID 
PARCEL (SAID CORNER ALSO BEING ON THE NORTH LINE OF SAID SECTION 8). 

I 

Page 9 of 20 
101OG12008 9:04 AM 

legal rev. (010696) 9 

l.l.l___-_.__. . . . . .. . . .. . . . . . ...... ... . .. .............. ,. ,. . .. . . ._..._ .. 



THENCE SOUTH 89 DEGREES 05 MINUTES 03 SECONDS EAST, ALONG SAID SOUTHERLY 
BOUNDARY OF SAID PARCEL, A DISTANCE OF 435.67 FEET TO A POINT ON THE 
WESTERLY RIGHT-OF-WAY LINE OF INTERSTATE 19, AS SHOWN ON A.O.O.T. PLANS FOR 
PROJECTS 1-19-1 (21 ) l l  AND 1-19-1 (24) 16, AND SAID POINT ALSO BEING ON THE ARC 
OF A NON-TANGENT CURVE CONCAVE TO THE NORTHEAST, RUNNING ALONG SAID 
WESTERLY RIGHT-OF-WAY LINE, A RADIAL LINE OF SAID CURVE THROUGH SAID POINT 
HAVING A BEARING OF SOUTH 48 DEGREES 00 MINUTES 05 SECONDS WEST; 

THENCE SOUTHEASTERLY ALONG THE ARC OF SAID CURVE, TO THE LEFT, HAVING A 
RADIUS OF 11,679.16 FEET AND A CENTRAL ANGLE OF 00 DEGREES 58 MINUTES 35 
SECONDS FOR AN ARC DISTANCE OF 199.05 FEET TO A NON-TANGENT LINE; 

THENCE SOUTH 25 DEGREES 41 MINUTES 57 SECONDS WEST A DISTANCE OF 1,139.37 
FEET TO THE POINT OF BEGINNING, 

PARCEL 11 

A PORTION OF THE NORTH ONE-HALF (N 1/2) OF THE LUIS MARIA BACA IAND GRANT, 
FLOAT NO. 3, AS SURVEYED AND MONUMENTED BY THE UNITED STATES AS SHOWN ON 
THE MAPS AND FIELD NOTES THEREOF ON FILE I N  THE OFFICE OF THE BUREAU OF LAND 
MANAGEMENT, PHOENIX, ARIZONA, ALSO BEING PORTIONS OF WHAT CORRESPONDS TO 
SECTIONS 7 AND 8, TOWNSHIP 22 SOUTH, RANGE 13 EAST, GILA AND SALT RIVER BASE 
AND MERIDIAN, SANTA CRUZ COUNW, ARIZONA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS : 

COMMENCING AT THE WESTERLY BOUNDARY AND AT THE POINT KNOWN AS THE 
CORNER BETWEEN THE NORTH AND SOUTH ONE-HALF (SOUTH 1/2) OF SA10 BACA 
FLOAT NO. 3, FROM WHICH MILE POST 19 OF SAID WESTERLY BOUNDARY OF SAID LAND 
GRANT BEARS SOUTH 00 DEGREES 17 MINUTES 36 SECONDS WEST, 1,691.26 FEET; 

THENCE SOUTH 89 DEGREES 54 MINUTES 11 SECONDS EAST, ALONG SAID NORTH AND 
SOUTH ONE-HALF (SOUTH 1/2) LINE, A DISTANCE OF 5,010.37 FEET, TO THE 
SOUTHWESTERLY CORNER OF THE PARCEL DESCRIBED I N  DOCKET 58 AT PAGE 226, AS 
RECORDED I N  THE OFFICE OF THE COUNTY RECORDER, SANTA CRUZ COUNTY, 
ARZZO NA; 

THENCE NORTH 00 DEGREES 30 MINUTES 15 SECONDS WEST, ALONG THE WESTERLY 
BOUNDARY OF SAID PARCEL, A DISTANCE OF 2,794.15 FEET TO A POINT; 

THENCE SOUTH 79 DEGREES 15 MINUTES 52 SECONDS WEST A DISTANCE OF 230.87 
FEET TO A POINT; 

THENCE NORTH 80 DEGREES 12 MINUTES 27 SECONDS WEST A DISTANCE OF 100.00 
FEET TO A POINT; 

THENCE SOUTH 77 DEGREES 42 MINUTES 04 SECONDS WEST A DISTANCE OF 835.47 
FEET TO A POINT; 
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THENCE NORTH 74 DEGREES 07 MINUTES 03 SECONDS WEST A DISTANCE OF 1,360.51 
FEET TO THE POINT OF BEGINNING; 

THENCE NORTH 88 DEGREES 35 MINUTES 54 SECONDS WEST A DISTANCE OF 1,480.00 
FEET; 

THENCE NORTH 14 DEGREES 56 MINUTES 32 SECONDS EAST A DISTANCE OF 1259.82 
FEET TO A CORNER ON THE SOUTHERLY BOUNDARY OF THE PARCEL DESCRIBED I N  
DOCKET 44 AT PAGE 355, AS RECORDED I N  SAID OFFICE OF THE COUNTY RECORDER; 

THENCE SOUTH 89 DEGREES 03 MINUTES 00 SECONDS EAST, ALONG THE SOUTHERLY 
BOUNDARY OF SAID PARCEL, A DISTANCE OF 971.13 FEET TO A CORNER OF SAID 
PARCEL; 

THENCE NORTH 48 DEGREES 59 MINUTES 44 SECONDS EAST, ALONG THE SOUTHERLY 
BOUNDARY OF SAID PARCEL, A DISTANCE OF 200.68 FEET TO A POINT; 

THENCE SOUTH 33 DEGREES 58 MINUTES 34 SECONDS EAST A DISTANCE OF 604.07 
F E f f  TO A POINT; 

THENCE SOUTH 19 DEGREES 22 MINUTES 37 SECONDS WEST A DISTANCE OF 920.18 
FEET TO THE POINT OF BEGINNING. 

PARCEL 12 

That portion of the LUIS Maria Baca Land Grant Float No. 3, of the Gila and Salt Rlver Base 
and Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING a t  the closing corner of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the 
West line of said Baca Float No. 3, said point being a found US.  Forest Service brass cap; 

THENCE North 00 degrees 13 mlnutes 15 seconds West, along said West line, a distance 
of 1229.05 feet to  a found 1 inch lead cap pipe on the Northwesterly line of the property 
recorded in Docket 739, Page 207, records of Santa Cruz County, Arizona; 

THENCE North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
distance of 449,61 feet to  a found V z  inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along sald Northwesterly line, a 
distance of 974,20 feet to  a found 1 inch lead cap pipe; 

THENCE North 25 degrees 35 minutes 37 seconds East, along said Northwesterly line, a 
distance of 170.00 feet to the POINT OF BEGINNING; 

THENCE continue North 25 degrees 35 minutes 37 seconds East, along said Northwesterly 
line, a distance of 654.87 feet to  a found V2 inch rebar; 
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THENCE North 26 degrees 3 1  minutes 16 seconds East, along said Northwesterly Ilne, a 
distance of 310.26 feet to a point on the Southwesterly right-of-way line of Interstate 19, 
as shown in ADOT plans for Project #X-19-1(24), said point being on the arc of a non- 
tangent curve, concave to the Northeast, a radial llne of said curve through sald point, 
having a bearing of South 52 degrees 38 minutes 20 seconds West; 

THENCE Southeasterly along said right-of-way llne along the arc of said curve to the left, 
having a radius of 5924.58 feet and a central angle of 09 degrees 50 minutes 47 seconds, 
an arc distance of 1018.16 feet to a found ADOT aluminum cap; 

THENCE North 49 degrees 27 minutes 58 seconds East, along sald right-of-way line, a 
distance of 39.23 feet to a found ADOT aluminum cap on the arc of a non-tangent curve, 
concave to the Northeast, a radial line of sald curve through said point, having a bearing 
of South 42 degrees 57 minutes 22 seconds West; 

THENCE Southeasterly along said right-of-way llne along the arc of sald curve to the leR, 
having a radius of 5884.58 feet and a central angle of 00 degrees 30 minutes 29 seconds, 
an arc distance of 52.18 feet to a found ADOT aluminum cap; 

THENCE South 48 degrees 12 mlnutes 10 seconds East, along sald right-of-way line, a 
distance of 15.75 feet to a found ADOT aluminum cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance 
of 1229.05 feet to a found 1 inch lead cap pipe on the Northwesterly line of the property 
recorded in Docket 739, Page 207, records of Santa Cruz County, Arizona; 
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THENC€ South 48 degrees 20 minutes 57 seconds East, along said right-of-way line, a 
distance of 48.64 feet to a found ADOT aluminum cap; 

THENCE South 41 degrees 29 minutes 28 seconds West, along said right-of-way line, a 
distance of 85.50 feet to a found ADOT aluminum cap; 

THENCE South 48 degrees 28 minutes 29 seconds East, along said right-of-way line, a 
distance of  249.88 feet to a found ADOT aluminum cap; 

THENCE South 41 degrees 32 minutes 29 seconds West, along said right-of-way line, 
do509.84 feet to a found ADOT alumhum cap; 

THENCE North 60 degrees 11 minutes 44 seconds West, a distance of 1286.48 feet to the 
POXNT OF BEGINNING. 

PARCEL 13 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt River Base 
and Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING a t  the closing corner of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the 
West llne of said Baca Float No. 3, said point being a found US.  Forest Service brass cap; 



THENCE North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
distance of 449.61 feet t o  a found 1/z inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along said Northwesterly Ilne, a 
distance of 382.20 feet to  the P O I M  OF BEGINNING; 

THENCE continue North 38 degrees 26 mlnutes 55 seconds East, along sald Northwesterly 
line, a distance of 592.00 feet to a found 1 inch lead cap pipe; 

THENCE North 25 degrees 35 minutes 37 seconds East, along said Northwesterly line, a 
distance of 170,OO feet; 

THENCE South 60 degrees 11 minutes 44 seconds East, a distance of 1286.48 feet to a 
found ADOT aluminum cap on the Southwesterly right-of-way line of Interstate 19, as 
shown in  ADOT plans for Project #I-19-1(24), said point hereafter referred to  as "Point 
A"; 

THENCE South 48 degrees 23 minutes 05 seconds East, along said right-of-way line, a 
distance of 324.67 feet to a found aluminum cap; 

THENCE South 89 degrees 03 minutes 13 seconds East, along said right-of-way line, a 
distance of 230.78 feet to  a found ADOT aluminum cap; 

THENCE North 41 degrees 32 minutes 52 seconds East, along said rlght-of-way Ilne, a 
distance of 319.35 feet; 

THENCE South 48 degrees 27 minutes 08 seconds East, along said right-of-way line, a 
distance of 100.00 feet; 

THENCE South 41. degrees 32 minutes 52 seconds West, a distance of 469.87 feet; 

THENCE South 55 degrees 11 minutes 11 seconds West, a distance of 423.46 feet to a 
point hereafter referred to as "PoInt 8"; 

THENCE North 48 degrees 23 minutes 05 seconds West, a distance o f  500.00 feet; 

THENCE North 75 degrees 34 minutes 18 seconds.West, a dlstance of 1326.72 feet to  the 
POINT OF BEGINNING. 

PARCEL 14 

An Easement for Ingress and Egress, 30 feet in width, lying 15.00 feet on each slde of the 
following descrlbed centertine: 

COMMENCING at  the aforementioned "Point A"; 

THENCE North 60 degrees 11 mlnutes 44 seconds West, a distance of 20.16 feet t o  the 
POINT OF BEGINNING; 
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THENCE South 17 degrees 40 minutes 32 seconds West, a distance of 32.21 feet; 

THENCE South 35 degrees 30 minutes 42 seconds West, a dlstance of 54.75 feet to  a 
point of curvature of a tangent curve, concave to the Northeast; 

THENCE Southeasterly along the arc of said curve to the left, having a radlus of 34.76 feet 
and a central angle of 104 degrees 03 minutes 29 seconds, an arc distance of 63.13 feet 
to  a point of reverse curvature of a tangent curve, concave to the Southwest; 

THENCE Southeasterly along the arc of said curve to the right, having a radius of 397.59 
feet and a central angle of 16 degrees 01 mtnutes 36 seconds, an arc distance of 111.21 
feet to a point of reverse curvature, concave to the Northeast; 

THENCE Southeasterly along the arc of said curve to the left, having a radlus of 198.92 
feet and a central angle of 18 degrees 34 minutes 52 seconds, an arc distance of 64.51 
feet to a point of tangency; 

THENCE South 71 degrees 06 minutes 03 seconds East, a distance of 123.82 feet; 

THENCE South 87 degrees 07 minutes 40 seconds East, a distance of 55,60 feet; 

THENCE South 82 degrees 51 minutes 41 seconds East, a distance of 70.84 feet to a polnt 
of curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 224.55 
feet and a central angle of 56 degrees 56 minutes 14 seconds, an arc distance of 223.14 
feet to a point of tangency; 

THENCE North 40 degrees 12 minutes 05 seconds East, a distance of 115.37 feet; 

THENCE North 35 degrees 50 minutes 58 seconds East, a distance of 103.81 feet; 

THENCE North 43 degrees 12 minutes 59 seconds East, a distance of 16.50 feet to the 
POINT OF TERMINATION on the said Southwesterly right-of-way line of Interstate 19. 

PARCEL 15 

An Easement for Ingress and Egress, 30.00 feet in width, lying 15.00 feet on each side of 
the following described centerline: 

COMMENCING at the aforementioned "Point 8"; 

THENCE North 48 degrees 23 minutes 05 seconds West, a distance of 421.30 feet to the 
POINT OF BEGINNING on the arc of a non-tangent curve, concave to the Northwest, a 
radial line of said curve through said polnt, havlng a bearing of South 53 degrees 24 
mlnutes 09 seconds East; 
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THENCE Northeasterly along the arc of said curve to  the left, having a radius of 297.44 
feet and a central angle of 10 degrees 23 minutes 03 seconds, an arc distance of 53.91 
feet t o  a point of reverse curvature of a tangent curve, concave t o  the Southeast; 

THENCE Northeasterly along the arc of said curve to  the right, having a radius of 2233.45 
feet and a central angle of 02 degrees 52 mlnutes 49 seconds, an arc distance of 112.28 
feet to  a point of tangency; 

THENCE North 29 degrees 05 minutes 37 seconds East, a distance of 42.66 feet t o  a point 
of curvature of a tangent curve, concave to  the Northwest; 

THENCE Northeasterly along the arc of said curve to  the left, having a radius of 384.73 
feet and a central angle of 09 degrees 34 minutes 18 seconds, an arc distance o f  64.27 
feet to a point of reverse curvature of a tangent curve, concave to  the Southeast; 

THENCE Northeasterly along the arc o f  said curve to  the right, having a radius o f  40.20 
feet and a central angle of 48 degrees 19 minutes 25 seconds, an arc distance of 33.91 
feet to the POINT OF TERMINATION. 

PARCEL 16 

That portion of the Luis Maria Baca Land Grant Float No, 6, of  the Gila and Salt River Base 
and Meridlan, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING a t  the closing corner of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, wlth the 
West line of said Baca Float No. 3, said point being a found US. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a dlstance 
of 1229.05 feet to  a found 1 inch lead cap pipe on the Northwesterly line of the property 
recorded in Docket 739, Page 207, records of Santa Cruz County, Arizona, being the TRUE 
POINT OF BEGINNING; 

THENCE North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
dlstance of 449.61 feet to  a found '/z inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along said Northwesterly line, a 
distance of 382.20 feet; 

THENCE South 75 degrees 34 minutes 18 seconds East, a distance of 1326.72 feet; 

THENCE South 48 degrees 23 minutes 05 seconds East, a distance of 500.00 feet; 

THENCE South 55 degrees 11 minutes 11 seconds West, a distance of 225.64 feet to a 
point hereafter referred to  as "Point C"; 

THENCE North 85 degrees 5 1  minutes 57 seconds West, a distance of 2001.15 feet to  the 
POINT OF BEGINNING, 
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PARCEL 17 

An Easement for Ingress and Egress, 30 feet in width, lying 15.00 feet on each side of the 
following described centerline: 

COMMENCING at the aforementioned “Point C”; 

THENCE North 85 degrees 5 1  minutes 57 seconds West, a distance of 499.79 feet to the 
POINT OF BEGINNING on the arc of a non-tangent curve, concave to  the Northeast, a 
radial line of said curve through said point, having a bearing of South 45 degrees 22 
minutes 24 seconds West; 

THENCE Northwesterly along the arc of said curve to the right, having a radius of 100.63 
feet and a central angle of 74 degrees 03 minutes 00 seconds, an arc distance of 130.06 
feet to a point of tangency; 

THENCE North 29 degrees 25 minutes 24 seconds East, a distance of 46.70 feet to a point 
of curvature of a tangent curve, concave to the Southeast; 

THENCE Northeasterly along the arc of said curve to the rlght, havlng a radius of 215.41 
feet and a central angle of 45 degrees 51 minutes 56 seconds, an arc distance of 172,44 
feet to a point of reverse curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 2233.34 
feet and a central angle of 04 degrees 20 minutes 35 seconds, an arc distance of 169.29 
feet to a point of compound curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 76.13 feet 
and a central angle of 22 degrees 33 minutes 19 seconds, an arc distance of 29.97 feet to 
a point of compound curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 297,44 
feet and a central angle of I1 degrees 47 minutes 35 seconds, an arc distance of 61.22 to 
the POINT OF TERMINATION. 

PARCEL 18 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt Rlver Base 
and Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING at the closing corner of Sections 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the 
West h e  of said Baca Float No. 3, said point being a found U.S. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance 
of 439.00 feet to THE POINT OF BEGINNING; 
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THENCE continue North 00 degrees 13 mlnutes 15 seconds West, along said West line, a 
distance of 790.05 feet to a found 1 inch lead cap pipe on the Northwesterly line of the 
property recorded In Docket 739, Page 207, records of Santa Cruz County, Arizona; 

THENCE South 85 degrees 5 1  minutes 57 seconds, a distance of 2001.15 feet; 

THENCE South 29 degrees 42 minutes 23 seconds West, a distance of 548.00 feet to a 
point hereafter referred to as "Point D"; 

THENCE North 89 degrees 05 minutes 14 seconds West, a distance of 1044.69 feet; 

THENCE South 74 degrees 29 minutes 00 seconds West, a distance of 703.40 feet to the 
POINT OF BEGINNING; 

PARCEL 19 

An Easement for Ingress and Egress, 30.00 feet In width, lying 15.00 feet on each side of 
the following described centerline: 

COMMENCING at the aforementioned "Point D"; 

THENCE North 89 degrees 05 minutes 14 seconds West, a distance of 29057 feet to the 
POINT OF BEGINNING; 

TH€NCE North 30 degrees 09 minutes 10 seconds East, a distance of 14.55 feet; 

THENCE Nofih 44 degrees 44 minutes 30 seconds East, a distance of 108.54 feet; 

THENCE North 47 degrees 30 minutes 33 seconds East, a distance of 56.43 feet to a point 
of curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 61.36 feet 
and a central angle of 68 degrees 02 minutes 28 seconds, an arc distance of 72.86 feet to  
a point o f  tangency; 

THENCE North 20 degrees 3 1  minutes 55 seconds West, a distance of 53.24 feet; 

THENCE North 02 degrees 22 minutes 36 seconds West, a distance of 50.60 feet; 

THENCE North 06 degrees 10 minutes 11 seconds East, a distance of 54.95 feet to a point 
of curvature of a tangent curve, concave to  the Southwest; 

THENCE Northwesterly along the arc of said curve to  the left, having a radius of 177.10 
feet and a central angle of 56 degrees 51 minutes 07 seconds, an arc distance of 175.73 
feet to  the POINT OF TERMINATION, 

PARCEL 20 
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That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt River Base 
and Meridian, Santa Cruz County, Arlzona, more particularly descrlbed as follows: 

COMMENCING a t  the closing corner of Sectlons 6 and 7, Township 22 South, Range 13 
East of the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the 
West line of said Baca Float No. 3, said point being a found US. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance 
of 439.00 to a point from which a found 1 inch lead cap pipe bears North 00 degrees 13 
minutes 15 seconds West, a distance of 790.05 feet; 

THENCE North 74 degrees 29 minutes 00 seconds East, a distance of 703.40 feet; 

THENCE South 89 degrees 05 minutes 14 seconds East, a distance of 1044.69 feet; 

THENCE South 29 degrees 42 minutes 23 seconds West, a distance of 727,85 feet to the 
Northerly line of Palo Parado Hills Parcels 1 through 6, as recorded in Book 1 of Surveys, 
Page 55, records of Santa Cruz County, Arizona; 

THENCE North 89 degrees 05 minutes 14 seconds West, along said Northerly line, a 
distance of 1360.11 feet to the POINT OF BEGINNING. 

Parcel 21 

That portion of Luis Marla Baca Land Grant Float No, 3, Gila and Salt River Base and 
Meridian, Santa Cruz County, Arizona, described as follows: 

BEGINNING at the closing corner of Sections 6 and 7, Township 22 South, Range 13 East, 
Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, on the West line of 
said Baca Float No, 3, said point being a US. Forest Service brass cap; 

Thence North 00 degrees 13 minutes 15 seconds West, along sald West line, a distance of 
1,229.05 feet to a 1" lead cap pipe on the Northwesterly line of the property recorded in 
Docket 739 a t  Page 207, Santa Cruz County Recorder's OMce, Santa Cruz County, 
Arizona ; 

Thence North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
distance of 449.61 feet to  a M " rebar; 

Thence North 38 degrees 26 minutes 55 seconds East, along sald Northwesterly line, a 
distance of 804.20 feet; 

Thence South 41 degrees 46 minutes 42 seconds East, a distance of 663.24 feet; 

Thence South 74 degrees 00 minutes 00 seconds East, a distance of  603.99 feet; 

Thence South 48 degrees 23 minutes OS seconds East, a distance of 500.00 feet; 

Thence North 55 degrees 11 minutes 11 seconds East, a dlstance of 423,46 feet; 
Page 18 of 20 
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Thence North 41 degrees 32 minutes 52 seconds East, a dlstance of 469.87 feet to a point 
on the Southwesterly right of way line of interstate 19, as shown in ADOT plans for Project 
# 1-19- 1( 24); 

Thence South 48 degrees 27 minutes 08 seconds East, along said right of way line, a 
distance of 100.43 feet to  an ADOT aluminum cap on the arc of a non-tangent curve 
concave to the Southwest, a radial line of said curve through said point having a bearing 
of North 41 degrees 36 minutes 45 seconds East; 

Thence Southeasterly, along said right of way line, along the arc of said curve, to the 
right, having a radius of 7,358.44 feet and a central angle of 01 degrees 29 minutes 50 
seconds for an arc distance of 192,29 feet to an ADOT aluminum cap; 

Thence South 43 degrees 06 minutes 35 seconds West, along said right of way line, a 
dlstance of 54.00 feet to an ADOT aluminum cap on the arc of a non-tangent curve 
concave to the Southwest, a radial line of said curve through said point havlng a bearing 
of North 43 degrees 06 minutes 35 seconds East; 

Thence Southeasterly, along said right of way line, along the arc of said curve, to the 
right, having a radius of 7,304.44 feet and a central angle of 01  degrees 29 minutes 54 
seconds for an arc dlstance of 191.03 feet to an ADOT aluminum cap on a radial line; 

Thence North 44 degrees 36 minutes 30 seconds East, along said radial right of way line, 
a distance of 64.00 feet to a point on the arc of a non-tangent curve concave to the 
Southwest, a radial line of said curve through said point having a bearlng of North 44 
degrees 26 minutes 40 seconds East; 

Thence Southeasterly, along said rlght of way line, along the arc of said curve, to the 
right, having a radius of 7,368.44 feet and a central angle of 04 degrees 03 minutes 24 
seconds, for an arc distance of 521,70 feet to an ADOT aluminum cap; 

Thence South 41 degrees 23 minutes 43 seconds East, along said right of way Ilne, a 
distance of 158.62 feet to an ADOT aluminum cap; 

Thence South 48 degrees 36 minutes 17 seconds West, along said right of way line, a 
distance of 36.16 feet; 

Thence South 41 degrees 23 minutes 43 seconds East, along said right of way line, a 
distance of 500.44 feet to an ADOT aluminum cap; 

Thence North 48 degrees 36 minutes 17 seconds East, along said right of way Ilne, a 
distance of 30.46 feet; 

Thence South 41  degrees 23 minutes 43 seconds East, along said right of way line, a 
distance of 759.30 feet to  an ADOT aluminum cap at  a point of curvature of a tangent 
curve concave to the Northeast; 
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Thence Southeasterly, along said right of way line, along the arc of said curve, to  the left, 
having a radius of 11,679.16 feet and a central angle of 00 degrees 44 minutes 02 
seconds, for an arc distance of 149.59 feet to an aluminum cap, PE #4670, on the 
Northerly line of Palo Parado Hills, Parcels 1 through 6, as recorded in Book 1 of Surveys 
at  Page 55, Santa Cruz County Recorder's Office, Santa Cruz County, Arizona; 

I 

Thence North 89 degrees 07 minutes 02 seconds West, along sald Northerly line, a 
distance of 435.64 feet to  a Wf rebar; 

Thence South 48 degrees 59 minutes 53 seconds West, along said Northerly line, a 
distance of 2,409.41 feet to  a V2" rebar; 

Thence North 89 degrees 04 minutes 11 seconds West, along said Northerly line, a 
distance of 974.26 feet to a Wf rebar; 

Thence North 00 degrees 06 minutes 57 seconds West, along said Northerly line, a 
distance of 1,609.50 feet; 

Thence North 89 degrees 05 minutes 14 seconds West, along said Northerly line, a 
distance of 1,360.11 feet to  the POINT OF BEGINNING. 

EXCEPT that portion as conveyed in deed recorded in Docket 877, page 874, records of 
Santa Cruz County, Arizona 
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FIRST AMENDED AND RESTATED 
ARTICLES OF ORGANIZATION 

OF 
WINDWARD PARTNERS XIV, LLC 

Pursuant to Arizona Revised Statutes 0 29-633, the undersigned, being the Manager of 
WINDWARD PARTNERS XIV, LLC, an Arizona limited liability company, and being 
authorized so to do by the Operating Agreement of the company, hereby amends and restates in 
their entirety the Articles of Organization of the company as follows: 

this First Amendment and Restatement is WINDWARD PARTXERS XIV, LLC. 
1. Name. The name of the limited liability company (the “Company”) affected by 

2. Prior Filing. The original Articles of Organization of the Company were filed on 
behalf of the Company with the Arizona Corporation Commission on May 5,2005, as Document 
No. 01090189, File No. L-1199525-8. 

3. Registered Office. The address of the registered office of the Company and the 
Company’s principle place of business in Arizona is 34 CircuIo De &pa, P.O. Box 1320, Tubac, 
AZ 85646. 

4. Agent for service of Process. The name and business address of the Company’s 
statutory agent are Todd T. Harrison, 34 Circulo De Copa, Tubac, AZ 85646. 

5 Latest Date for Dissolution. The latest date for dissolution of the Company is 
December 3 1,2055. 

6. Management. The management of the Compmy is reserved to a manager; the 
manager is Oxford Capital Partners, LLC, a Delaware member-managed limited liability 
company. 

7. Members. The names and business or residence addresses of the members of the 
Company are: 

Michael R. Horowitz 
3501 Springbrook Drive 

I Dallas, TX 75205 

Louis V. Gennarelli 
4300 Westway Drive 
Dallas, TX 75205 

Joseph Willett, Jr. 
112 Holbrook Trail 
Greenville, SC 29605 

52 14505.1/1563 I .002 

Henry Horowitz 
1 Collins Crest Court 
Greenville, SC 29607 

Timothy J. Reed Family Limited 
Partnership, a South Carolina limited 
partnership 
5 1 Club Forest Lane 
Greenville, SC 29605 

Ted MasodEdith Mason 
6 14 Camel Parkway 
Corpus Christi, TX 7841 1 

I 
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W.K. Biyan, Sr. 
P.O. Box 17737 
Greenville, SC 29606 

John Wickser 
1620 Amalfi Drive 
Pacific Palisades, CA 90272 

Jeff Lee Holdings, LLC, a Delaware 
limited liability company 
10 Troy Lane 
Short Hills, NJ 07078 

HB Arizona, LLC, a Delaware 
limited liability company 
c/o Tim Haskin 
Tishman Hotel Corporation 
666 5Ih Avenue 
New York, NY 101 03 

Smytli McKissick, III 
16 1 1 Parkins Mill Road 
Greenville, SC 29607 

Raymond P. Boylan and Linda K. Boylan, 
as Trustees of the Boylan 
Family Revocable Trust, organized 
June 19,1995 
1 1908 Darlington Ave, Unit 201 
Los Angeles, CA 90049 

Oxford Capital Partners, LLC, a Delaware 
limited liability company 
401 N. Main Street 
Greenville, SC 29601 

Cathy Stames Campbell 
21 5 McDaniel Avenue 
Greenville, SC 29601 

8. Effective Date. The effective date of the substantive provisions of this First 
Amended and Restated Articles of Organization is July 15,2005. 

OXFORD CAPITAL PARTNERS, LLC, a 
Delaware member-managed limited liability 
company, by its authorized Member 

The undersigned, having been designated to act as Statutory Agent, hereby consents to 
act in that capacity until removed or resignation is submitted in accordance with the Arizona 
revised Statutes. 

i 

Todd T. Harrison 

\- 
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I ASSIGNMENT OF MEMBERSHIP INTEREST 
I 

.. THIS ASSIGNMENT OF MEMBERSHIP INTEREST (this “Assipnment”) is made and entered into by 
and between TED MASON AND EDITH MASON (collectively, “Assipnor”), and BARBARA 
MASON-HOROWITZ (“Assi~nee”), and joined by OXFORD CAPITAL PARTNERS, LLC, a 
Delaware limited liability company (the “Manaper”). 

RECITALS 

WHEREAS, WINDWARD PARTNERS XIV, LLC, is an Arizona limited liability company (the 
“Comaanv”) organized and existing under the laws of the State of Arizona pursuant to that certain 
Operating Agreement of WINDWARD PARTNERS XIV, LLC (the “Oaeratinp hreement”). 

WHEREAS, Assignor owns a 7.5 ‘YO membership interest in the Company. 

WHEREAS, Assignor desires to convey to Assignee, and Assignee desires to accept conveyance of the 
7.5 YO membership interest in the Company (the “Assigned Membershit) Interest”). 

ASSIGNMENT 

In consideration of certain good and valuable consideration, the sufficiency and adequacy of which is 
hereby acknowledged, Assignor does hereby give, transfer, assign, set over and deliver unto Assignee the 
Assigned Membership Interest, together with all #e right, title and interest of Assignor in and to the 
business, properties and assets of the Company represented by the Membership Interest. 

1. 

2. 

3. 

I 4. 

i 5 .  

AGREEMENTS 

Purcrhase Price. The purchase price of the Assigned Membership Interest shall be an amount 
equal to One Hundred and No/lOO Dollars ($100.00) payable in cash contemporaneously with 
the execution and delivery of this Assignment by Assignee. 

Effective Date. The Effective Date of the Assignment shall be August 14, 2008, and from and 
after such date, (a) Assignee. shall have a 7.5 YO membership interest in the Company and (b) that 
portion of the net profits, net losses, and cash flow (including cash flow that has not been 
distributed) of the Company allocable to the Assigned Membership Interest shall be allocated, or 
distributed, as the case may be, to Assignee in accordance with the terms of the Operating 
Agreement. 

ReDresentations bv Assipnor. Assignor does hereby represent and warrant to Assignee and 
Assignee’s successors and assigns that to the best of Assignor’s knowledge: (i) Assignor is the 
legal and beneficial o v e r  and holder of the Assigned Membership Interest; (ii) Assignor has 
authority to convey good title to the Assigned Membership Interest to Assignee, and (iii)the 
Assigned Membership Interest is not subject to any lien or assessment by any of the Assignor’s 
creditors or by any other person or entity nor has Assignor pledged the Assigned Membership 
Interest to anyone. 

Assumption bv Assimee . As further consideration for this Assignment and in reliance upon the 
above representations and warranties of Assignor, Assignee by its acceptance of this Assignment 
hereby assumes all of the duties and obligations of Assignor relating to the Assigned 
Membership Interest and arising after the Effective Date hereof under the Operating Agreement. 

Consent of General Partner. The Manager hereby consents to this Assignment of the Assigned 
Membership Interest. 



. .  

6. 

8. 

9. 

10. 

11. 

Successors and Assigns. This Assignment shall be binding upon, and shall inure to the benefit 
of, the parties hereto and their respective heirs, legal representatives, successors, and assigns. 

Survival of Remesentations. The representations, warranties, covenants, and agreements of the 
parties contained in this Assignment shall survive the consummation of the transactions 
contemplated hereby. 

Modification and Waiver. No supplement, modification, waiver, or termination of this 
Assignment Agreement or any provision hereof shalI be binding unless executed in writing by 
the parties to be bound t,hereby. No waiver of any of the provisions of this Assignment shall 
constitute a waiver of any other provision (whether or not similar), nor shall such waiver 
constitute a continuing waiver unless otherwise expressly provided. ~. . 

Governing Law. This Assignment is being executed and delivered and is intended to be 
performed in the State of Organization of the Company, and the substantive laws of such state 
shall govern the validity, construction, enforcement, and interpretation of this Assignment. 

Counterparts. This Assignment may be executed in several counterparts, each of which shall be 
deemed an original, and all of said counterparts shall constitute but one and the same instrument. 

EXECUTED to be effective as of the 14th day of August, 2008. 

Ted Mason, Member 
v 

Edith MasTn, Member ~ 

ASSIGNEE: 

Barbara Mason-Horowitz 

MANAGER 

La Ventana de Tubac ---Page 2 
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THE PARTNERSHIP INTERESTS REPRESENTED BY THIS AGREEMENT HAVE NOT 
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, OR THE SECURITIES 
LAWS OF ANY STATE IN RELIANCE UPON APPLICABLE EXEMPTIONS FROM 
REGISTRATION, AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE 
DISPOSED OF UNLESS THEY ARE REGISTERED UNDER THE SECURITIES ACT OF 
1933 AND ANY APPLICABLE STATE SECURITIES ACT OR UNLESS EXEMPTIONS FROM REGISTRATTON UNDER SUCH ACTS ARE AVAILABLE. THE 

TRANSFERABILITY OF AN INTEREST IN THE PARTNERSHIP BY A PARTNER IS 
ALSO RESTRICTED BY ARTICLE IX OF THIS AGREEMENT. 

OPERATING AGREEMENT 
OF 

WINDWARD PARTNERS XIV, LLC 

THIS OPE TIMG AGREEMENT (this “Agreement”) is made and entered into 
effective as of July B 2005, by and between the Persons listed on Exhibit A attached hereto as 
Members (the “Members”). 

ARTICLE 1 

FORMATION 

.- I ,  1 Formation. WINDWARD PARTNERS XIV, LLC (the “Company”) has been 
formed pursuant to the Act by filing of Articles of Organization with the Arizona Corporation 
Commission. The Members shall promptly execute all amendments of the Articles of 
Organization and all other documents that are needed to enable the Members to accomplish all 
filing, recording, publishing and other acts necessary or appropriate to comply with all 
requirements for the formation and continuation of the Company under the Act. 

1.2 Intent. The Members intend that the Company be operated as a “partnership” for 
federal and state income tax purposes. No Member shall take any action inconsistent with the 
express intent of the Members as set forth herein. 

1.3 Definitions. Each capitalized term used in this Agreement shall have the 
definition for such term set forth in ARTICLE I4 hereof 

ARTICLE 2 

GENERQL PROVISIONS 
2.1 Name. The name of the Company shall be “WINDWARD PARTNERS XIV, 

LLC,” or such other name as the Members shall select from time to time. The Company may 
use, or do business under, the name LA VENTANA DE TUBAC. 

1 



2.2 Principal Offce and Place of Business. The Principal Office and place of 
business of the Company in Arizona shall be at 43 Circulo De Copa, P.O. Box 1320, Tubac, AZ 

’ 85646 or such other place designated by the Manager from time to time. 

2.3 Company Purpose. The nature of the business and of the purposes to be 
conducted and promoted by the Company shall be solely to acquire, own, develop, manage, 
lease, hold and turn to account the Investment and to do any and all things necessary or 
appropriate to accomplish such purpose, and to exercise all powers enumerated in the Act 
iiecessary or convenient to the conduct, proiiiotion or attainment of such purpose including, but 
not limited to, the entering into or acquiring interests in any partnerships, joint ventures, 
corporations, limited liability companies, or other entities or arrangements to engage in any of 
the foregoing. The Company may engage in other businesses only with the approval of the 
Members. 

2.4 Term. The term of the Company shall commence on the date the Articles of 
Organization were filed and shall continue until the later of (i) the date as of which the Company 
is dissolved, wound-up and terminated in accordance with ARTICLE 1 I of this Agreement, or 
(ii) December 3 1,2055. 

2.5 Agent for Service of Process. The Agent for Service of Process for the 
Company shall be Todd T. Harrison, whose address is 34 Circulo De Copa, Tubac, Arizona, 
85646, or such other Person as the Members shall appoint from time to time. 

ARTICLE 3 

COMMERCIAL LOANS 

3.1 Acquisition Loan. The Company will procure a Commercial Loan (the 
“Acquisition Loan”) from First Union Commercial Corporation in the amount of One Million 
Five Hundred Thousand Dollars ($1,500,000.00), upon such terms, conditions and provisions, as 
are determined by the Manager. The proceeds of the Acquisition Loan, together with the initial 
Capital Contributions by the Members, will be used, utilized and applied to acquire the 
Investment and to discharge other obligations of the Company relating to the acquisition of the 
Investment and the formation of the Company. 

3.2 Additional Loans. The Members contemplate that the Company will procure 
one or more additional Commercial Loans (“Additional Loans”), the proceeds of which Will be 
used, utilized and applied for the planning, development, improvement, construction, 
modification or other enhancement of the Investment. The amount of, and the terms, conditions 
and provisions of, each Additional Loan shall be as determined by the Manager. 

3.3 Modification of Loans. The Manager shall have the authority to make and effect 
any modification, amendment, recasting or other change to any of the Acquisition Loan and any 
Additional Loans (collectively, “Loans”) which the Manager deems and considers to be in the 
best interests of the Company, the Investment andor the business enterprises and activities of the 
Company. I 
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3.4 Security for Loans. The Loans will be secured by liens on and security rights in 
the entire Investment and other properties and assets of the Company as determined and 
approved by the Manager. 

Member Liability. Henry Horowitz and Michael R. Horowitz have agreed to 
guaranty the Acquisition Loan, or portions thereof, and may hereafter agree to guaranty all or 
portions of Additional Loans. No other Member shall be obligated or required to guaranty or 
otherwise have or incur any liability or obligation for payment or repayment of any of the Loans, 
whether primarily or secondarily, directly or indirectly, as a co-obligor or guarantor, or in any 
other capacity. In the event Henry Horowitz andor Michael R. Horowitz are ever required to 
pay or otherwise satisfy any portion of principal andor interest of or under any of such Loans, 
then and in such event, and notwithstanding any other term or provision contained herein to the 
contrary, all amounts so paid and/or satisfied by Henry Horowitz and/or Michael R. Horowitz 
shall congtitute “Guaranty Payments” by them, which shall be reimbursed by the Company to 
whichever of Henry Horowitz and/or Michael R. Horowitz made the such Guaranty Payments. 

3.5 

3.6 Guaranty Reimbursements. The Company’s obligation to make 
reimbursements of Guaranty Payments made by Henry Horowitz andor Michael R. Horowitz 
(“Guaranty Reimbursements”) (i) shall be debts of the Company to whichever or both of them 
that made the Guaranty Payments; (2) shall bear interest at the greater of Interest Rate or eight 
percent (8%) per annum; (iii) shall be fully recourse to the Company and its assets, but 
nonrecourse as to each other Member and such other Members’ assets; and (iv) shall be 
evidenced by the Coinpany’s proiiiissory note, which shall contain such terms and conditions as 
are commercially reasonably or as may be agreed to by whichever of Henry Horowitz andor 
Michael R. Horowitz made the Guaranty Payments. However, no Member shall be obligated to 
contribute or advance money to the Company for the purpose of making any Guaranty 
Reimbursement, and no Member shall have any personal liability for the repayment of any 
Guaranty Reimbursement. 

-_ 

3.7 Application of Guaranty Reimbursements. Unless otherwise agreed by the 
whichever or both of Henry Horowitz and/or Michael R. Horowitz are entitled to receive 
Guaranty Reimbursements (i) all payments received with respect to a Guaranty Reimbursement 
shall be applied first to pay accrued and unpaid interest and then in reduction of the outstanding 
principal balance; and (ii) the Company shall make Guaranty Reimbursements to them in 
proportion to the amount of the Guaranty Payments made by each of them. 

ARTICLE 4 

CAPITALIZATION 

4.1 Issuance of Units. The Company shall issue membership Units (“Units”) to the 
Members as set forth on Exhibit A attached hereto. Additional Units may be issued in 
accordance with terms and conditions approved by the Members. Issuance of additional Units 
pursuant to this Agreement shall not be regarded as an amendment of this Agreement. 
Exhibit A shaIl be revised from time to time to reflect changes in the ownership of Units. 

I ... 
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4.2 lnitial Capital Contributions by the Members. On or before the date of this 
Agreement, each Member shall make an Initial Capital Contribution to the Company of the 
amount of cash set forth for such Member on’ Exhibit4 hereto in return for the number of Units 
set forth for such Member on Exhibit A hereto. 

4.3 Additional Capital Contributions. The Members shall be obligated to make 
Additional Capital Contributions in accordance with the following provisions: 

4.3.1 Contribution Notice. If the Manager determines that the Company 
requires additional funds not otherwise available to or procurable by it in order to conduct and 
carry out its business enterprises with respect to the Investment, the Manager may give written 
notice (each, a “Contribution Notice”) to the Members requesting that Additional Capital 
Contributions be made. Each Contribution Notice shall (i) specify the purposes for which such 
Additional Capital Contributions will be used or expended, (ii) set forth the total amount of 
Additional Capital Contributions required, and (iii) set forth the amount of the Additional Capital 
Contribution required from each Member, which shall be that proportion of the total amount of 
Additional Capital Contributions required which each the number of Units owned by each 
Member bears to the total number of d l  Units. Unless required by unanticipated events, 
Contribution Notices shall be given not more frequently than monthly. 

4.3.2 Payment of Additional Capital Contributions. All Additional Capital 
Contributions shall be due and payable in cash within fifteen (15) days after receipt by the 
Members of the Contribution Notice requiring such Additional Capital Contributions. 

4.3.3 Failure to Make Additional Capital Contributions. If any Member (a 
“Non-Contributing Member”) fails to make any Additional Capital Contribution it is obligated to 
make within the time period such Additional Capital Contribution is required to be made: 

4.3.3.1 Covered Contributions. The Manager shall give all other 
Members who are not Non-Contributing Members written notification of such failure and within 
ten (10) days after such notice, any other Member (a “Covering Members”) may make all or any 
part of such Additional Capital Contribution which was not made by the Non-Contributing 
Member. If there are two (2) or more Members who wish to become Covering Members, they 
shall be entitled to do so in proportion to the number of Units owned by each of them. All 
amounts the Additional Capital Contribution so paid by Covering Members (the “Covered 
Contributions”) shall be and constitute Additional Capital Contributions of such Covering 
Members, which shall dilute the Percentage of Units of the Non-Contributing Member and 
increase the Percentage of Units of the Covering Members as provided in Subsection 4.3.3.2 
below. Each Covering Member shall be deemed to have assumed, as of the date it made any 
Covered Contribution, that proportion of the Non-Contributing Member’s other duties and 
obligations hereunder as is equal to the increase in such Covering Member’s Percentage of Units 
resulting from the Covered Contribution made by such Covering Member. 

4.3.3.2 Reallocation of Units and Percentage of Units. In 
effectuation of the provisions of Section 4.3.3.1 above: 

4 
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4.3.3.2.1 The Percentage of Units of a Non-Contributing 
Members shall be reduced by that proportion thereof which the required Additional Capital 
Contribution such Non-Contributing Member did not pay bears to the sum total of such unpaid 
Additional Capital Contribution plus the Capital Contribution theretofore made by such Non- 
contributing Member and the number of Units then owned by such Non-Contributing Member 
shall be concomitantly reduced; and 

4.3.3.2.2 The Percentage of Units of a Covering Members 
shall be increased by the amount of the reduction in the Percentage of Units of the Non- 
contributing Member and the number of Units to be thereafter owned by the Covering Members 
shall be concomitantly increased, such increases to be allocated to the Covering Members in 
proportion to the Covered Contribution made by each of them. 

All such reductions and increases in numbers of Units and Percentages of Units shall be effective 
as of the dates that Covered Contributions were made by Covering Members. 

4.3.3.3 Documentation. The Manager shall take all actions, including, 
without limitation, the transfer of Units and amendment of this Agreement and the Articles of 
Organization, as may be required in order to effectuate the provisions of this Section 4.3.3. Each 
Non-Contributing Member shall execute, acknowledge if requested and deliver all documents 
and instruments the manager deems necessary or required to effectuate and carry out the 
foregoing provisions of this Section 4.3. 

4.4 Member Loans. 

4.4.1 Member Participation. If the Members’ Capital Contributions, Loans 
and other receipts and revenues available to the Company are insufficient to satisfy the capital 
requirements of the Company, or if bridge finds are needed by the Company on an interim basis, 
the Members may make Member Loans to the Company in such amount as determined by the 
Manager and the Members. No Member shall be required to make a Member Loan. Except as 
provided otherwise herein, each Member may elect to participate as a lender of a Member Loan, 
pro rata, based upon the number of Units held by the Members electing to make such Member 
Loans or, upon the agreement of all participating Members, in a differing proportion. Member 
Loans shall not be considered Capital Contributions and shall not result in any increase in the 
amount of the Capital Account of any Member. Member Loans shall be debts of the Company. 

4.4.2 Terms of Member Loans. Unless otherwise determined by the Members, 
all Member Loans (i) shall bear interest at the greater of the Interest Rate or eight percent (8%) 
per atmum; (ii) shall be fully recourse to the Company and its assets, but nonrecourse as to each 
Member and such Member’s assets; (iii) shall, subject to the requirements of Section 4.4.3 
below, be prepayable in whole or in part without penalty; and (iv) shall be evidenced by the 
Company’s promissory note, which shall contain such terms and conditions as are commercially 
reasonably or as may be agreed to by the lending Members and the Company. 

4.4.3 Repayment. Unless otherwise determined by the Members (i) all 
amounts paid with respect to a Member Loan shall be applied first to pay accrued and unpaid 
interest and then in reduction of the outstanding principal balance, and (ii) if more than one 

5 
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Member joined in the making of a Member Loan, the Company shall make payments to the 
Members who made such Member Loans in proportion to the amount of principal each Member 
advanced. No Member shall be obligated to contribute or advance money to the Company for 
the purpose of repaying any Member Loan, and no Member shall have any personal liability for 
the repayment of any Member Loan. 

ARTICLE 5 

DISTRIBUTIONS 

5.1 Determination of Amounts of Distributions. Subject to the provisions of 
Section 11.3.3, the Manager shall, not less frequently than monthly, determine the amounts, if 
any, of Available Cash From Operations and Capital Proceeds which are available for 
distribution. In determining the amounts of Available Cash From Operations and Capital 
Proceeds which are available for distribution, the Manager may take into consideration 
anticipated future income, receipts and expenditures, as well as the establishment of reserves for 
unanticipated expenses. Available Cash From Operations and Capital Proceeds shall be 
disbursed in accordance with Sections 5.2 and 5.3 hereof. 

5.2 Distributions of Available Cash From Operations. All amounts of Available 
Cash From Operations which the Manager from time to time determines to be available for 
distribution shall be distributed as follows: 

5.2.1 First, to the Unit Holders, pro rata in proportion to the number of Units 
from time to time held by each of them, until the total amounts they have received under this 
Section 5.2.1 and under Section 5.3.1 hereof equal a cumulative annual return of eight percent 
(8%) on their Capital Contributions; 

5.2.2 Second, at any time that the Available Cash From Operations exceeds the 
amounts required to be paid under Section 5.2.1 above: 

5.2.2.1 Twenty-five percent (25%) of such excess sliall be distributed to 
the Manager; and 

5.2.2.2 Seventy-five percent (75%) of such excess shall be distributed 
to all Unit Holders, including the Manager, pro rata in proportion to the number of Units from 
time to time held by each of them, until the sum total of all distributions received under Sections 
5.2.1 and 5.2.2 hereof and under Sections 5.3.1 and 5.3.2 hereof by the Unit Holders other than 
the Manager and Henry Horowitz and Michael R. Horowitz is equal to a cumulative annual 
return of twenty percent (20%) on their Capital Contributions; 

5.2.3 
amounts required to 

Third, at any time that the Available Cash From Operations exceeds the 
be paid under Sections 5.2.1 and 5.2.2 above: 

5.2.3.1 Thirty-five percent (35%) of such excess shall be distributed to 
the Manager; and ! I .  
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5.2.3.2 Sixty-five percent (65%) of such excess shall be distributed to 
all Unit Holders, including the Manager, pro rata in proportion to the number of Units fkom time 
to time held by each of them, until the sum total of all distributions received under Sections 5.2.1 
through 5.2.3 hereof and under Sections 5.3.1 through 5.3.3 hereof by the Unit Holders other 
than the Manager and Henry Horowitz and Michael R. Horowitz is equal to the Capital 
Contributions of such Unit Holders; and 

5.2.4 Fourth, at all times thereafter, all Available Cash From Operations shall be 
distributed (i) thirty-five percent (35%) to the Manager, and (ii) sixty-five percent (65%) to all 
Unit Holders, including the Manager, pro rata in proportion to the number of Units from time to 
time held by each of them. 

However, notwithstanding the foregoing, if at any time after distributions of Available Cash 
From Operations have commenced, Additional Capital, Contributions are made by any of the 
Members, the distributions required under this Section 5.2 shall be recomputed and adjusted such 
that at all times and from time to time the calculations of the amounts of distributions under this 
Section 5.2 shall be based on the total amounts of Capital Contributions theretofore made by the 
Members. 

5.3 Distributions of Capital Proceeds. All amounts of Capital Proceeds which the 
Manager from time to time determines to be available for distribution shall be distributed as 
follows: 

5.3.1 First, to the Unit Holders, pro rata in proportion to their respective 
aggregate Capital Contributions, until the total amounts they have received under this Section 
5.3.1 and under Section 5.2.1 hereof equal a cumulative annual return of eight percent (8%) on 
their Capital Contributions; 

5.3.2 Second, at any time that the Capital Proceeds exceed the amounts required 
to be paid under Section 5.3.1 above: 

5.3.2.1 Twenty-five percent (25y0) of such excess shall be distributed to 
Henry Horowitz and Michael R. Horowitz in proportion to their aggregate Capital Contributions; 
and 

5.3.2.2 Seventy-five percent (75%) of such excess shall be distributed 
to all Unit Holders, including Henry Horowitz and Michael R. Horowitz, pro rata in proportion 
to their aggregate Capital Contributions, until s u m  total of all distributions received under 
Sections 5.2.1 and 5.2.2 hereof and under Sections 5.3.1 and 5.3.2 hereof by the Unit Holders 
other than the Manager and Henry Horowitz and Michael R. Horowitz is equal to a cumulative 
annual return of twenty percent (20%) on their aggregate Capital Contributions; 

5.3.3 Third, at any time that the Capital Proceeds exceed the amounts required 
to be paid under Sections 5.3.1 and 5.3.2 above: 

5.3.3.1 Thirty-five percent (35%) of such excess shall be distributed to 
Henry Horowitz and Michael R. Horowitz in proportion to their aggregate Capital Contributions; 
and 
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5.3.3.2 Sixty-five percent (65%) of such excess shall be distributed to 
all Unit Holders, including Henry Horowitz and MichaeI R. Horowitz, pro rata in proportion to 
their aggregate Capital Contributions, until the sum total of all distributions received under 
Sections 5.2.1 through 5.2.3 hereof and under Sections 5.3.1 through 5.3.3 hereof by the Unit 
Holders other than the Manager and Henry Horowitz and Michael R. Horowitz is equal to the 
Capital Contributions of such Unit Holders; and 

5.3.4 Fourth, at all times thereafter, all Capital Proceeds shall be distributed (i) 
thirty-five percent (35%) to Henry Horowitz and Michael R. Horowitz in proportion to their 
Capital Contributions, and (ii) sixty-five percent (65%) to all Unit Holders, including Henry 
Horowitz and Michael R. Horowitz, pro rata in proportion to their aggregate Capital 
Contributions. 

However, notwithstanding the foregoing, if at any time after distributions of Capital Proceeds 
have commenced, Additional Capital Contributions are made by any of the Members, the 
distributions required under this Section 5.3 shall be recomputed and adjusted such that at all 
times and from time to time the calculations of the amounts of distributions under this Section 
5.3 shall be based on the total amounts of Capital Contributions theretofore made by the 
Members. All distributions of Capital Proceeds shall be applied in reduction of the Unreturned 
Capital Contributions of the Unit Holders. 

5.4 No Distribution Upon Withdrawal. Except as otherwise specifically provided 
herein, no Member who withdraws from the Company shall be entitled to receive any 
distribution or tlie value of such Member’s Units as a result of withdrawal from the Company 
prior to the liquidation of the Company. 

5.5 Return of Capital. No Unit Holder shall be entitled to the return of, or interest 
on, that Unit Holder’s Capital Contributions, except as provided herein. 

5.6 Limited Restoration Obligation. Notwithstanding any provision of this 
Agreement to the contrary, if, upon liquidation of the Company, the total distributions to the Unit 
Holders pursuant to Sections 5.2 and 5.3 are less than the amount of their Capital Contributions 
(the amount of any such deficiency being referred to herein as the “Deficit Amount”), then the 
Manager, Henry Horowitz and Michael R. Horowitz shall make Capital Contributions to the 
Company, in proportion to the aggregate distributions received by them pursuant to Sections 
5.2.3.1 and 5.3.3.1, in an amount equal to the lesser of (a) the Deficit Amount, or (b) the 
distributions received by the Manager, Henry Horowitz and Michael R. Horowitz pursuant to 
Sections 5.2.3.1 and 5.3.3.1. The obligations of the Manager, Henry Horowitz and Michael R. 
Horowitz under this Section 5.6 are several, and the maximum obligation of each such Person for 
Capital Contributions under this Section 5.6 shall not exceed any such Person’s percentage share 
(determined as provided above) of the total required Capital Contributions. Any Capital 
Contributions made pursuant to this Section 5.6 shall be distributed in their entirety to the Unit 
Holders, in proportion to their Units. 
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ARTICLE 6 

ALL0 CATIONS 

6.1 General Allocation Rules. 

6.1.1 General Allocation Rule. For each taxable year of the Company, subject 
to the application of Section 6.2, Profits and/or Losses shall be allocated to the Members in a 
manner which causes each Member’s Adjusted Capital Account Balance to equal the amount 
that would be distributed to such Member pursuant to Section 11.3 hereof upon a hypothetical 
liquidation of the Company in accordance with Section 6.1.2. 

6.1.2 Hypothetical Liquidation Defined. In determining the amounts 
distributable to the Members under Section 11.3 upon a hypothetical liquidation, it shall be 
presumed that: (i) all of the Company’s assets are sold at their respective values reflected on the 
books of account of the Company, determined in accordance with Code Section 704(b) and 
Regulations thereunder (“Book Value”), without fiuther adjustment; (ii) payments to any holder 
of a nonrecourse debt are limited to the Book Value of the assets securing repayment of such 
debt; and (iii) the proceeds of such hypothetical sale are applied and distributed in accordance 
with Section 1 1.3. 

6.1.3 Special Loss Allocation. If the Company incurs Losses at any time when 
the Members’ Adjusted Capital Account Balances have been reduced to or below zero, such 
Losses shall be allocated to the Unit Holders in accordance with their Percentage Interests. 

6.1.4 Special Profits Allocation. If the Company incurs Profits at any time 
when the Members’ Adjusted Capital Account Balances are less than zero and the hypothetical 
liquidation described in Section 6.1.2 would not result in any distributions to the Members, 
Profits shall be allocated to the Members in proportion to their negative Adjusted Capital 
Account Balances, until such negative balances have been eliminated. 

6.1.5 Item Allocations. To the extent the Manager, upon consultation with the 
Company’s accountants, determines that allocations of Profits and/or Losses over the term of the 
Company are not likely to produce the Adjusted Capital Account Balances intended under this 
Section 6.1, then special allocations of income, gain, loss and/or deduction shall be made as 
deemed necessary by the Manager to achieve the intended Adjusted Capital Account Balances. 

6.2 Special Allocations, The allocations set forth in Section 6.1 are intended to 
comply with the requirements of Regulations Sections 1.704-1 (b) and 1.704-2. Notwithstanding 
the general provisions of Section 6.1, the following provisions shall apply: 

6.2.2 Allocation of Member Nonrecourse Deductions. If the Company has 
“partner nonrecourse deductions,” as defined in Regulations Section 1.704-2(i)(2), such partner 

I 

I 

6.2.1 Allocation of Nonrecourse Deductions. If the Company has 
“nonrecourse deductions,” as defined in Regulations Section 1.704-2(b)(l), such nonrecourse 
deductions shall be allocated to the Members in proportion to their Percentage Interests. 
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nonrecourse deductions shall be allocated to the Member that bears the economic risk of loss 
associated with such deductions, as determined in accordance with the Regulations. 

6.2.3 Minimum Gain Chargebacks. If the Company has a decrease in 
“minimum gain” or “partner nonrecourse debt minimum gain,” as defined and determined in 
accordance with Regulations Sections I .704-2(d) and 1.704-2(i)(3), items of income and gain 
shall be allocated to the Members in the manner and to the extent required under the Regulations 
to comply with any requirements for a “minimum gain chargeback” under Regulations Sections 
1.704-2(f) and 1.704-2(i)(4). 

6.2.4 Qualified Income Offset. If a Member receives an adjustment, allocation 
or distribution described in Regulations Section 1.701-1(b)(2)(ii)(d)(4), (5) or (6) and as a result 
thereof has a negative Adjusted Capital Account Balance (after taking into account the 
allocations required under the foregoing provisions of this Section 6.2), items of income and gain 
shall be allocated to such Member in an amount and manner suEcient to constitute a “qualified 
income offset” within the meaning of Regulations Section 1.704-1 (b)(2)(ii)(d). 

6.2.5 Special Tax Allocations. Tlie Company shall inake special allocations of 
tax items relating to any property that is contributed to the Company or that is revalued on the 
Company’s books of account in accordance with Regulations promulgated under Code Section 
704(c), using any permissible method under such Regulations selected by the Manager. 

6.3 Capital Account. A Capital Account shall be maintained for each Member in 
accordance with the Regulations, under uniform policies and procedures established by the 

\- Manager. 

ARTICLE 7 

MANAGEMENT 

7.1 General. The Members agree that the management of the Company shall be 
vested in one Manager and that Oxford Capital Partners, L.L.C., a Delaware limited liability 
company, which is a Member, shall be the Manager of the Company commencing as of the date 
of this Agreement and shall remain the Manager for as long as Henry Horowitz and/or Michael 
R. Horowitz have any obligations under or pursuant to guaranties made by them of any 
obligations under or pursuant to the Acquisition Loan, or until such earlier time as Henry 
Horowitz and Michael R. Horowitz otherwise agree in writing. In no event shall Oxford Capital 
Partners, L.L.C. be removed as the Manager by any vote of the Members, nor shall the Members 
designate any other Manager so long as Oxford Capital Partners, L.L.C. remains the Manager. 
At any time that the Company has no Manager, the Members may appoint one or more successor 
Managers, subject to the agreement of each person so appoiiited to serve as Manager. There is 
nor requirement that any successor Manager be a Member. 

7.2 Responsibilities, Rights and Powers of Manager. Each Manager shall devote 
to the Company such time as may be necessary for the proper performance of the duties assigned 
to the Manager under this Agreement, but shall not be required to devote full time to the 
performance of such duties. The Manager may engage in businesses or ventures that are 
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competitive with that of the Company and each Member hereto agrees and consents to such 
activities, even though there are conflicts of interest inherent therein and they may not be invited 
to participate in such other businesses or ventures. Except as expressly provided in Section 7.4 
hereof, the Manager shall have (i) full, exclusive and complete power to manage and control the 
business and affairs of the Company, (ii) all of the rights and powers provided by the Act to a 
manager as well as any rights and powers necessary to accomplish the purposes of the Company, 
(iii) all rights and powers granted to the Manager elsewhere in this Agreement, and (iv) the full, 
exclusive and complete power to dispose of all or any part of the assets of the Company, whether 
or not in the ordinary course of business. In addition, the rights, responsibilities and powers of 
the Manager shall include, but are not limited to, the following, all of which may be done at the 
Company’s expense: 

7.2.1 Perfonniiig all iioi-mal business finctions and otherwise operating and 
managing the business and affairs of the Company in accordance with and as limited by this 
Agreement; 

7.2.2 Protecting the interests of the Company and its property, improvements 
and other assets; 

7.2.3 Obtaining and paying for all insurance coverage that is appropriate, as 
determined by the Manager, for the protection of the Company, property owned by the 
Company, any of the Members or the Manager, or to provide a source of funding for Company 
obligations, including life insurance on lives of the Members in order to enable the Company to 
exercise any right to acquire the Units or other rights and interests of a deceased Member; 

7.2.4 Making, executing, acknowledging and delivering any and all documents 
of transfer or conveyance and any and all instruments, including agreements with regulatory 
agencies, that may be necessary or appropriate to carry out the powers herein granted for 
purposes of the Company; 

7.2.5 Making capital expenditures; 

7.2.6 Entering into leases including, without limitation, one or more leases of 
the lnvestment to Persons who will occupy and conduct business enterprises and activities 
thereon; 

7.2.7 Preparing and delivering to each Member all reports required by the terms 
of this Agreement; 

7.2.8 Causing all books of account and other records of the Company to be kept 
in accordance with the terms of this Agreement; 

7.2.9 To the extent that funds of the Company are available, paying all taxes, 
assessments, rents and other impositions applicable to the Company’s property; 

7.2.10 To the extent that funds of the Company are available, paying all debts 
and other obligations of the Company as they come due; 
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7.2.11 Causing the Company to retain or employ, coordinate and determine the 
services of all consultants, employees, accountants, attorneys, realtors and other persons 
necessary or appropriate to carry out the business of the Company, to manage the Company’s 
assets, and to maintain the books of account and other records and produce the reports required 
by the terms of this Agreement; 

7.2.12 Maintaining all fiinds of the Company in a Company account in a bank or 
banks, and being the signatories to such accounts; 

7.2.13 Making distributions periodically to the Unit Holders in accordance with 
the provisions of this Agreement; 

7.2.14 Borrowing or raising monies for the purposes of the Company from any 
source and causing the Company to issue promissory notes. (or any other evidence of 
indebtedness) and securing repayment thereof by pledging or granting security interests in all or 
any part of the Company’s assets; 

7.2.15 Undertaking such actions as are necessary or desirable so that the 
Company, within reason, promptly complies with all material present and future laws, 
ordinances, orders, rules, regulations and requirements of all governmental authorities having 
jurisdiction which may be applicable to the Company, its property, and the operations and 
management of the Company; and 

7.2.16 Performing all other duties required or permitted by this Agreement to be 
performed by the Manager. 

7.3 Manner of Acting. During periods of time that only one Person is a Manager, 
such Person shall solely exercise the rights and powers of the Manager hereunder. During 
periods of time that more than one Person is a Manager, they shall exercise the rights and powers 
of the Manager hereunder in such manner as they may agree. In the absence of such an 
agreement, if there is more than one Manager, none of them shall exercise any of such rights and 
powers of the Managers without the unanimous consent of all Managers. 

7.4 Actions Requiring a Vote. The Manager shall not undertake any of the 
following acts (“Major Decisions”) without the affirmative vote or written consent of a Majority 
in Interest of the Members: 

7.4.1 Amending this Agreement, other than in accordance with Section 7.10; 

7.4.2 Selling, exchanging, conveying, transferring or otherwise disposing of all 
or any part of the Investment or any other substantial or material property owned by the 
Company; 

7.4.3 Obtaining any Additional Loan or other Commercial Loan or entering into 
any other credit or financing transaction except the Acquisition Loan and Member Loans; 

7.4.4 Using the Company’s funds or capital in any way other than for the 
business and purposes of the Company as set forth herein; 
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7.4.5 Admitting a Person as an additional Member; 

7.4.6 Making loans by the Company or causing the Company to guarantee the 
obligations of others; 

7.4.7 Commingling any Company funds or capital with the funds of any other 
Person; or 

7.4.8 Any other act that expressly requires the approval of the Members 
pursuant to this Agreement. 

7.5 Votes, Consents and Approvals. As to all matters specified in Section 7.4 as 
requiring the consent or approval of the Members, such consent or approval with respect to 
actions proposed by the, Manager shall not be unreasonably withheld, delayed or conditioned, 
and any refusal to consent or approve shall be in writing and shall specify with particularity the 
reasons therefor. The Manager shall provide timely written notice to each Member of each 
proposed action requiring h e  vote, consent or approval of the Members, which notice shall 
specify with reasonable particularity the decisions to be made by the Members, the 
recommendation of the Mahager with respect thereto, and a surnmary of the reasons supporting 
the recommendations of the Manager. If any Member fails to respond to such notice within ten 
(10) business days, each Member hereby grants to the Manager an irrevocable proxy for the 
Manager to vote in the sole discretion of the Manager on behalf of such Member. The Manager 
may use the Member’s proxy each and every time that the Member fails, within ten (10) business 
days, to respond to a request for a vote of the Member. 

7.6 Filing of Documents. The Manager shall file or cause to be filed all certificates 
or documents as may be determined by the Manager to be necessary or appropriate for the 
formation, coiitinuation, qualification and operation of a limited liability company in the State of 
Arizona and any other state in which the Company may elect to do business. 

7.7 No Officers. Inasmuch as the management of the Company is vested in the 
Manager, the Company shall not have any officers. 

7.8 Indemnification and Liability. 

7.8.1 Company Indemnification. The Members, the Manager and their 
Affiliates (each, an “Indemnitee”) shall be indemnified, defended and held harmless by the 
Company for, from and against any and all losses, claims, damages, liabilities, expenses 
(including reasonable attorneys’ fees and costs), judgments, fines, settlements, demands, actions, 
or suits relating to or arising out of the business of the Company, or the exercise by such 
Indemnitee of any authority conferred on it hereunder or the perfonnance by such Indemnitee of 
any of its duties and obligations hereunder. Notwithstanding anything contained in this 
Agreement to the contrary, no Indemnitee shall be entitled to indemnification hereunder with 
respect to any claim, issue or matter: (i) in respect of which such Indemnitee, or the Company as 
the result of an act or omission of such Indemnitee, has been adjudged liable for fraud, gross 
negligence or willful misconduct; (ii) based upon or relating to a material breach by such 
Indemnitee of any term or provision of this Agreement; or (iii) for costs or expenses incurred by 
the Indemnitee in connection with a claim or action against such Indemnitee by another Member. 
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7.8.2 Liability. An Indemnitee shall not be liable, responsible or accountable in 
damages or otherwise to the Company or the Members for any act or failure to act in connection 
with the Company and its business unless the act or omission is attributed to gross negligence, 
willful misconduct or fraud or constitutes a material breach by such Indemnitee of any term or 
provision of this Agreement. 

7.8.3 Terms of Indemnification. Each indemnity provided for under this 
Agreement shall be subject to the following provisions: 

7.8.4 Scope of Indemnity. The indemnity shall cover the costs and expenses of 
the Indemnitee, including reasonable attorneys’ fees and costs, related to any actions, suits or 
judgments incident to any of the matters covered by such indemnity. 

7.8.5 Notification. The Indemnitee shall notify the Company of any claim 
against the Indemnitee covered by the indemnity within forty-five (45) days after the Indemnitee 
has notice of such claim, but failure to notify the Company shall in no case prejudice the rights 
of the Indemnitee under this Agreement unless the Company shall be prejudiced by such failure 
and then only to the extent the Company shall be prejudiced by such failure. Should the 
Company fail to discharge or undertake to defend the Indemnitee against such liability upon 
learning of the same, then the Indenmitee may settle such liability, and the liability of the 
Company hereunder shall be conclusively established by such settlement, which liability shall 
include both the settlement consideration and the reasonable costs and expenses, including 
reasonable attorneys’ fees and costs, incurred by the Indemnitee in effecting such settlement. 

7.8.6 Effect on Insurance. No indemnity hereunder shall be construed to limit 
or diminish the coverage of any Member under any insurance obtained by the Company. 
Payment under any such policy shall not be a condition precedent to any indemnification 
provided in this Agreement. 

7.9 Compensation. 

7.9.1 Fees. The Company will pay the Manager, for services to be rendered to 
the Company and not on account of the Manager’s ownership of Units, the following fees: 

7.9.1.1 An Acquisition Fee in the amount of Fifty Thousand Dollars 
($50,000.00), payable at the time of closing of the acquisition of the Investment, 

7.9.1.2 A Development Fee in the amount of Two Hundred Thousand 
Dollars ($200,000.00), which shall be payable one-half (1/2) at the closing of the acquisition of 
the Investment and the balance paid ratably over the period of development of the Investment; 

7.9.1.3 A Financing Fee in the amount of one percent (1%) of the 
principal amount of any loan or refinancing obtained by the Company; any Financing Fee shall 
be paid at the closing of the loan or refinancing transaction as to which it is payable; however, 110 
Financing Fee shall be payable on or with respect to Member Loans; and 

7.9.1.4 A Marketing Fee in the amount of one percent (1%) of the 
principal amount of the sale price for any portion of the Investment sold by the Company. 

14 
5214296.3/1563 1.002 



The Company will not pay to the Manager or any Member any other fees or other compensation 
for services rendered to the Company except as specifically approved by the Members. 

7.9.2 Expenses and Reimbursements. At the time of closing of the acquisition 
of the Investment, the Company will reimburse to the Manager the sum of Thirty Thousand 
Dollars ($30,000.00) for costs and expenses in conducting the due diligence inspection, 
investigation and evaluation of the Investment, and all other costs and expenses reasonably 
incurred by the Manager and its Affiliates in connection with the acquisition of the 'Investment, 
the formation of the Company and the offering of the Units. The Company shall pay all costs 
and expenses of the Company and shall reimburse the Manager for payment of all costs and 
expenses paid or incurred by the Manager in connection with the carrying out of the Manager's 
duties set forth in this Agreement and the management, marketing, development and other 
activities of the Company and of the Investment including without limitation (i) 'all costs of 
borrowed money, taxes, insurance and assessments with respect to the assets and operation of the 
Company; (ii) legal and accounting fees; and (iii) expenses for the acquisition, financing, 
operation and disposition of the assets of the Company iiicluding, without limitation, the 
expenses of any marketing staff and office and other costs (including soft costs) of development 
andor disposition of the 1nv.estment. 

7.10 Amendment of Agreement. The Manager or one or more Members holding at 
least 50% of the then outstanding Units may propose amendments to this Agreement. The 
Manager shall submit to the Members a verbatim statement of any proposed amendment with a 
recommendation as to the proposed amendment. The Manager shall seek the written vote of the 
Members on the proposed amendment and shall call a meeting to vote thereon and to transact 
any other business that the Manager may deem appropriate. A proposed amendment shall be 
adopted and be effective as an amendment hereto if it is approved by or consented to by the 
Manager and by a Majority in Interest of the Members, which Majority in Interest may include 
the Manager, acting as a Member; provided, however, that this Agreement shall not be amended 
without the consent of each Member adversely affected if such amendment would (a) modify the 
limited liability of such Member, or (b) alter the interest of such Member in Profits, Losses, other 
items or any Company distributions. However, notwithstanding any provision of this Agreement 
to the contrary, the Manager may make amendments to this Agreement without the vote of the 
Members so long as such amendments (i) are of a ministerial nature, (ii) do not adversely affect 
the Unit Holders in any material respect, or (iii) are necessary or desirable to comply with any 
applicable law or regulation. 

ARTICLE 8 

THE MEMBERS 

8.1 Meetings of the Members. Meetings of the Members shall be held on the call of 
the Manager or one or more Members holding at least 50% of the then outstanding Units, 
provided that at least five days' notice shall be given to all Members with respect to any meeting, 
and further provided that any Member may request that such meeting be held by telephone. A 
waiver of any required notice shall be equivalent to the giving of such notice if such waiver is in 
writing and signed by the Member entitled to such notice, whether before, at or after the time 
stated therein. The Members may make use of telephones and other electronic devices to hold 
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meetings, provided that each Member may simultaneously participate with the other Members 
with respect to all discussions and votes of the Members. The Members may act Without a 
meeting if the action taken is reduced to writing (either prior to or thereafter) and approved and 
signed by the required number of Members in accordance with the voting provisions of this 
Agreement. Written minutes shall be taken at each meeting of the Members; however, any 
action taken or matter agreed upon by the Members shall be deemed final, whether or not written 
minutes are prepared or finalized. 

8.2 Voting of the Members. Except as expressly provided otherwise in this 
Agreement, all votes, actions, approvals, elections and consents required under this Agreement to 
be made by “the Members” shall be effective when approved by a Majority in Tnterest of the 
Members. 

8.3 Other Business Interests of the Members. This Agreement shall not be 
construed to grant any right, privilege or option to a Member to participate in any manner in any 
other business, corporation, partnership, company, or investment in which any other Members or 
any of their Affiliates may participate including those which may be the same as or similar to the 
Company’s business or in direct competition therewith. Each Member expressly waives the 
doctrine of corporate oppoztunity (or any analogous doctrine) with respect to any other such 
business, corporation, partnership, company, or investment of any other ‘Member or Affiliate; 
provided, however, that this waiver and all other terms and conditions of this Agreement shall 
not restrict or otherwise affect any Person’s rights, obligations and duties under any employment 
or consulting agreement with the Company. 

8.4 Transaction With Members or Affiliates. A Member or Affiliate thereof shall 
have the right to contract or otherwise deal with the Company in connection with the sale of 
goods or services by the Member or its Affiliate to the Company only where (a) the Manager 
approves such contract or transaction, or (b) the compensation paid or promised for such goods 
or services and the teiins for the furnishing of such goods and services are consistent with 
prevailing market rates and conditions. 

8.5 Rights and Obligations of Members. 

8.5.1 Limitation of Liability. Each Member’s liability for the debts, obligations 
and liabilities of the Company shall be limited as set forth in the Act and other applicable law. 

8.5.2 Company Records. Upon written request, each Member shall have the 
right, during ordinary business hours, to inspect and copy the Company records required to be 
maintained at the Company’s Principal Office as set forth in Section 9.1. 

8.5.3 Married Members. Each married Member represents and confirms that 
he is fully authorized to act on behalf of any community property interest his or her spouse does 
or may have with respect to the Company. Each married Member shall, at the request of the 
Manager, deliver to the Company an instrument signed and acknowledged by such Member’s 
spouse, granting to him or her full and absolute authority to act on behalf of such spouse with 
respect to any community property interest such spouse does or may have in and as to the 
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Company, and waiving all rights such spouse may have to claim or assert that he or she has the 
privilege of acting as, or exercising any rights of, a Member. 

8.6 Confidentiality. Except as contemplated hereby or required by a court of 
competent authority, each Member shall keep confidential and shall not disclose or use, and shall 
use its reasonable efforts to prevent such Member’s Affiliates and any of such Member’s or such 
Member’s Affiliates’ current, future, or former employees, agents and representatives from 
disclosing or using, without the prior written authorization of the Company, any information 
which pertains to this Agreement, any of the transactions contemplated hereby or the business of 
the Company. The term “confidential information” is used in this Section 8.6 to describe 
information which is confidential, non-public or proprietary in nature, was provided to such 
Member or such Member’s representative by the Company, by any other Member, or by any of 
their agents, representatives and employees, and relates either directly or indirectly to the 
Company. Information which (a) is available or becomes available to the public through no fault 
or action by a Member, its agents, representatives or employees shall not be deemed confidential 
information, or (b) becomes available on a non-confidential basis from any source other than the 
Company, any other Member, or any of their agents, representatives or employeesshall not be 
deemed confidential infomation if such source is not prohibited from disclosing such 
information. 

8.7 Defaulting Member. 

8.7.1 Events of Default. The occurrence of any of the following events shall 
constitute an event of default and the Member so defaulting (herein referred to as the “Defaulting 
Member”) shall, except as otherwise provided with respect to clause (v) below, thereafter be 
deemed to be in default without any further action whatsoever on the part of the Company or the 
other Members: (i) attempted dissolution of the Company by such Member other than pursuant 
to provisions contained in this Agreement; (ii) a Bankruptcy occurs as to such Member; (iii) a 
writ or attachment or execution or similar process is issued or levied against a Member’s Units 
and the same is not released, vacated or bonded within thirty (30) days after the issue or levy 
thereof; (iv) a Withdrawal Event other than the death or incapacity of an individual Member 
occurs as to such Member; or (v) a material breach by such Member of this Agreement provided, 
however, that such Member shall not be deemed to be in default under this clause (v) unless and 
until such Member fails to cure such default within thirty (30) days after written notice thereof is 
given to such Member and if such default is a non-monetary default and cannot reasonably and 
with due diligence and in good faith be cured within said thirty (30)-day period and if the 
Defaulting Member immediately commences and proceeds to complete the cure of such default 
with due diligence and in good faith, the thirty (30)-day period with respect to such default shall 
be extended to include such additional period of time as may be reasonably necessary to cure 
such default. 

8.7.2 Effect of Default. Notwithstanding anything in this Agreement to the 
contrary, a Defaulting Member shall not have any voting rights with respect to any matters set 
forth in this Agreement, including but not limited to all approval and consent rights set forth in 
ARTICLE 7 and this ARTICLE 8. A Defaulting Member’s right to vote shall be reinstated if and 
when the Defaulting Member’s default is cured in accordance with the provisions of this 
Agreement. 
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8.7.3 Remedies on Default. Upon the occurrence of a default by a Member, the 
Company shall have all rights and remedies available at law and in equity and may institute legal 
proceedings against the Defaulting Member with respect to any damages or losses incurred by 
the Company or any non-Defaulting Member. The Company shall be entitled to reasonable 
attorneys’ fees and costs incurred in connection with the collection of such amounts. 

ARTICLE 9 

BOOKS, RECORDS, REPORTS AND ACCOUNTING 

9.1 Records. The Manager shall keep or cause to be kept at the Principal Office of 
the Company the following: (a) a current list of the full name and last known business, residence 
or mailing address of each Member; (b) a copy of the Company’s initial Articles of Organization 
and all amendments thereto; (c) copies of this Agreement and all other written operating 
agreements and all amendments hereto and thereto, including any written operating agreements 
or amendments no longer in effect; (d) copies of any written and signed promises by the 
Members to make Capital Contributions to the Company; (e) copies of the Company’s federal, 
state and local income tax rehrns and reports, if any, for the three most recent years; (0 copies of 
any prepared financial statements of the Conipany for the three most recent years; and (g) 
minutes of every meeting of the Members as well as any written consents of the Members to 
actions taken by the Members without a meeting. Any such records maintained by the Company 
may be kept on or be in the form of any information storage device, provided that the records so 
kept are oonvertible into legible written form within a reasonable period of time. 

9.2 Fiscal Year and Accounting. The Fiscal Year of the Company shall be the 
calendar year. All amounts computed for the purposes of this Agreement and all applicable 
questions concerning the rights of Members shall be determined using the method of accounting 
employed by the Company for federal income tax purposes. The Manager, except as specifically 
provided to the contrary herein, shall make all decisions as to other accounting matters. 

9.3 Preparation of Tax Returns. The Manager shall arrange for the preparation and 
timely filing of all returns of Company income, gains, deductions, losses and other items 
necessary for income tax purposes and shall cause to be furnished to the Members the tax 
information reasonably required for income tax reporting purposes. The classification, 
realization and recognition of income, gain, losses and deductions and other items, for federal 
income tax purposes, shall be on that method of accounting as the Manager shall determine or 
such other method required by the Code. 

9.4 Tax Elections. The Manager shall determine whether to make any available 
elections pursuant to the Code. 

9.5 Tax Controversies. Oxford Capital Partners, L.L.C. shall be the Tax Matters 
Member. The Tax Matters Member is authorized and required to represent the Company, at the 
Company’s expense, in connection with all examinations of the Company’s affairs by tax 
authorities, including resulting administrative and judicial proceedings, and to expend Company 
funds for professional services and costs associated therewith. The Members agree to cooperate 
with the Tax Matters Member and to do or refrain from doing any or all things reasonably 
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required by the Tax Matters Member to conduct those proceedings. The Tax Matters Member 
agrees to promptly notify the other Members upon the receipt of any correspondence fiom any 
federal, state or local tax authorities relating to any examination of the Company’s affairs. 

ARTICLE 10 

TRANSFERS, WITHDRAWALS 

10.1 Restrictions on Transfers. Except as otherwise permitted by this Agreement, no 
Unit Holder shall Transfer all or any portion of such Unit Holder’s Units. 

10.2 Permitted Transfers. Subject to the conditions and restrictions set forth in 
Section 10.3 hereof, a Member may at any time Transfer all or any portion of its Units to (a) any 
other Meniber or Affiliate of another Meniber, (b) any Affiliate of the transferor, (c) a family 
partnership, family trust or similar entity for estate planning purposes of the transferor, (d) the 
transferor’s executor, administrator, trustee or personal representative to whom such Units are 
transferred at death or invohntarily by operation of law, or (e) any Purchaser in accordance with 
Section 10.4 hereof (any such Transfer being referred to in this Agreement as a “Permitted 
Transfer”). 

10.3 Conditions to Permitted Transfers. A Transfer shall not be treated as a 
Permitted Transfer under Section 10.2 hereof unless and until all of the following conditions are 
satisfied: 

10.3.1 Documentation of Transfer by Death or Operation of Law. Except in 
the case of a Transfer at death or involuntarily by operation of law, the transferor and Transferee 
shall execute and deIiver to the Company such documents and instruments of conveyance as may 
be necessary or appropriate in the opinion of counsel to the Company to effect or confirm such 
Transfer. In the case of a Transfer of Units at death or involuntarily by operation of law, the 
Transfer shall be confirmed by presentation to the Company of legal evidence of such Transfer, 
in form and substance satisfactory to counsel to the Company. In all cases, the transferor and/or 
Transferee shall reimburse‘the Company for all costs and expenses that it incurs in connection 
with such Transfer. 

10.3.2 Additional Information. The transferor and Transferee shall furnish the 
Company with the Transferee’s taxpayer identification nuniber, sufficient information to 
determine the Transferee’s initial tax basis in the Units transferred, and any other information 
reasonably necessary to permit the Company to file all required federal and state tax returns and 
other legally required information statements or returns. Without limiting the generality of the 
foregoing, the Company shall not be required to make any distribution otherwise provided for in 
this Agreement with respect to any transferred Units until it has received such information. 

10.3.3 Survival of Company. Unless otherwise approved by the Members, no 
Transfer shall be made except upon terms which would not, in the opinion of counsel chosen by 
the Company, result in the termination of the Company within the meaning of Section 708 of the 
Code. 
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10.3.4 Registration or Proof of Exemption. Except in the case of a Transfer of 
Units at death or involuntarily by operation of law, either (i) such Units shall be registered under 
the Federal Securities Act and any applicable state securities laws, or (ii) unless waived by the 
Members, the transferor shall provide an opinion of counsel, which opinion and counsel shall be 
reasonably satisfactory to the Members, to the effect that such Transfer is exempt from all 
applicable registration requirements and that such Transfer will not violate any applicable laws 
regulating the Transfer of securities. 

10.4 Right of First Refusal. In addition to the other liiiiitations and restrictions set 
forth in this ARTICLE 10, except as permitted by Section 10.2 hereof, no Unit Holder shall 
Transfer all or any portion of its Units (the “Offered Units”) unless such Unit Holder (the 
“Seller”) first offers to sell the Offered Units pursuant to the terms of this Section 10.4. 

10.4.1 Limitation on Transfers. No Transfer may be made under this Section 
10.4 unless the Seller has received a bona fide written offer (the “Purchase Offer”) fiom a Person 
(the “Purchaser”) to purchase the Offered Units for a purchase price (the “Offer Price”) 
denominated and payable in United States dollars at closing or according to specified terms, with 
or without interest, which offer shall be in writing signed by the Purchaser and shall be 
irrevocable for a period ending no sooner than the first business day following the end of the 
Offer Period. 

10.4.2 Offer Notice. Prior to making any Transfer that is subject to the terms of 
this Section 10.4, the Seller shall give to the Company and the other Members written notice (the 
“Offer Nptice”) which shall include a copy of the Purchase Offer and an offer (the “Firm Offer”) 
to sell the Offered Units to the Company and the other Members (collectively, the “Offerees”) 
for the Offer Price, payable according to the same terms as, or more favorable terms than, those 
contained in the Purchase Offer. In no event shall the Firm Offer (i) require of any earnest 
money or similar deposit to be a paid or made the Purchaser prior to closing, and (ii) require any 
security other than the Offered Units to be provided by the Purchaser for any deferred portion of 
the Offer Price. 

10.4.3 Offer Period. The Firm Offer shall be irrevocable for a period (the “Offer 
Period”) ending at 1 159 P.M., Arizona time on the forty-fifth (45‘h) day following the date of the 
Offer Notice. 

10.4.4 Acceptance of Firm Offer. The Company shall have the first right to 
accept the Firm Offer as to all or any portion of the Offered Units. If on or before the date that is 
thirty (30) days following the date of the Offer Notice the Company does not accept the Firm 
Offer as to all or any portion of the Offered Units by notifying the Seller and the other Offerees 
thereof in writing, the Members who are Offerees shall be entitled to accept the Firm Offer as to 
the balance of the Offered h i t s  in proportion to the number of Units held by all such Members 
or as otherwise agreed upon by such Members by giving written notice thereof to the Seller and 
the Company. If the Offerees do not accept the Firm Offer as to all of the Offered Units during 
the Offer Period, the Offerees shall be deemed to have rejected the Firm Offer in its entirety. 

10.4.5 Closing of Purchase Pursuant to Firm Offer. In the event that the Firm 
Offer is accepted, the closing of the sale of the Offered Units shall take place within thirty (30) 
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days after the Fiiiii Offer is accepted or, if later, tlie date of closing set forth in the Purchase 
Offer. The Seller and the Offerees, who have accepted the Firm Offer, shall execute such 
documents and instruments as may be necessary or appropriate to effect the sale of the Offered 
Units pursuant to the terms of the Firm Offer and this ARTICLE 10. 

10.4.6 Sale Pursuant to Purchase Offer if Firm Offer Rejected. If the Finn 
Offer is not accepted by the Offerees in the manner herein above provided, the Seller may sell 
the Offered Units to the Purchaser at any time within ninety (90) days after the last day of the 
Offer Period, provided that such sale shall be made on terms no more favorable to the Purchaser 
than the terms contained in the Purchase Offer and provided further that such sale complies with 
all other applicable terms, conditions and restrictions of this Agreement. In the event that the 
Offered Units are not sold to the Purchaser in accordance with the terms of the preceding 
sentence, the Offered Units shall again become subject to all of the conditions and restrictions of 
this Section 10.4. 

10.5 Prohibited Transfers. Any purported Transfer of Units that is not a Permitted 
Transfer shall be null and’ void and of no force or effect whatsoever; provided that, if the 
Company is required to recognize a Transfer that is not a Permitted Transfer, or if a Transfer that 
is not a Permitted Transfer is recognized by the Members in the sole discretion of the Members, 
the rights transferred shall be strictly limited to the transferor’s rights to allocations and 
distributions as provided by this Agreement with respect to the pertinent Units, which allocations 
and distributioiis inay be applied, without liiiiiting any other legal or equitable rights of the 
Company, to satisfy any debts, obligations or liabilities for damages that the transferor or 
Transferee of such rights may have to the Company. In the case of a Transfer or attempted 
Transfer of Units that is not a Permitted Transfer, the Persons engaging or attempting to engage 
in such Transfer shall be obligated to indemnify and hold harmless the Company and the other 
Members for, from and against all costs, liabilities and damages that any of such indemnified 
Members may incur as a result of such Transfer or attempted Transfer and efforts to enforce the 
indemnity granted hereby including, without limitation, incremental tax liabilities, lawyers’ fees 
and expenses. 

10.6 Rights of Unadmitted Assignees, A Person who acquires Units or rights to 
allocations and distributions, but who is not admitted as a substituted Member pursuant to 
Section 10.7 hereof, shall be referred to as an and shall be entitled only to allocations 
and distfibutions with respect to such Units in accordance with this Agreement, and shall have no 
right to any information or accounting of the affairs of the Company, shall not be entitled to 
inspect the books or records of the Company and shall not have any of the rights of a Member 
under the Act or this Agreement. 

10.7 Admission of Substituted Members. Subject to the other provisions of this 
ARTICLE IO, a Transferee of Units may be admitted to the Company as a substituted Member 
only upon satisfaction of the following conditions: 

10.7.1 Member Approval. Such admission is approved by all of the Members, 
which approval may be given or withheld in the sole and absolute discretion of the Members; 
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10.7.2 Integrity of Acquisition. The Units with respect to which the Transferee 
is being admitted were acquired by means of a Permitted Transfer; 

10.7.3 Assumption of Obligations. The Transferee of Units shall, by written 
instrument in form and substance reasonably satisfactory to the Manager and, in the case of 
clause (ii) following, the transferor Member, (i) accept and adopt the terms and provisions of this 
Agreement, including this ARTICLE 10, and (ii) assume the obligations of the transferor 
Member under this Agreement with respect to the transferred Units; 

10.7.4 Reimbursement of Costs. The Transferee pays or reimburses the 
Company for all reasonable legal, filing and publication costs that the Company incurs in 
connection with the admission of the Transferee as a Member with respect to the Transferred 
Units; and 

10.7.5 Additional Documents. Except in the case of a Transfer at death or 
involuntarily by operation of law, if required by the Manager, the Transferee, other than a 
Transferee that was a Meniber prior to the Transfer, shall deliver to the Coiiipany evidence of the 
authority of such Person to become a Member and to be bound by all of the terms and conditions 
of this Agreement, and the Transferee and transferor shall each execute and deliver such other 
instruments as deemed necessary or appropriate by the Manager to effect, and as a condition to, 
such Transfer, including amendments to the Certificate or any other instrument filed with the 
State of Arizona or any other state or governmental authority. 

Distributions and Allocations in Respect of Transferred Units. If any Units 
are Transferred during any'Fisca1 Year in compliance with the provisions of this ARTICLE 10, 
Profits, Losses, each item thereof and all other items attributable to the Transferred Units for 
such Fiscal Year shall be divided and allocated between the transferor and the Transferee by 
taking into account their varying interests during the Fiscal Year in  accordance with Code 
Section 706(d), using any convention permitted by law and selected by the Manager. All 
distributions on or before the date of such Transfer shall be made to the transferor and all 
distributions thereafter shall be made to the Transferee. Solely for purposes of making such 
allocations and distributions, the Company shall recognize such Transfer not later than the end of 
the calendar month during which it is given notice of such Transfer, provided that, if the 
Company is given notice of a Transfer at least ten (10) business days prior to the Transfer, the 
Company shall recognize such Transfer as of the date of such Transfer, and provided further that 
if the Company does not receive a notice stating the date such Units were transferred and such 
other information as the Manager may reasonably require within thirty (30) days after the end of 
the Fiscal Year during which the Transfer occurs, then all such itenis shall be allocated, and all 
distributions shall be made, to the Person who, according to the books and records of the 
Company, was the owner of the Units on the last day of such Fiscal Year. Neither the Company 
nor the Manager shall incur any liability for making allocations and distributions in accordance 
with the provisions of this Section 10.8, whether or not the Manager or the Company has 
knowledge of any Transfer of ownership of any Units. 

10.8 

10.9 Withdrawal of a Member. Within thirty (30) days of the Withdrawal Event of a 
Member, that Member, or its successor, shall be required to give notice to the Company of such 
withdrawal. Failure to give notice shall constitute a default under this Agreement. After the 
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Withdrawal Event of a Member, the withdrawn Member shall not be entitled to receive the value 
of such Member’s Units, but rather shall be treated as an Assignee of such Member’s Units in 
accordance with Section 10.6. 

10.10 Buy-Sell. 

10.10.10bligation to Sell. In the event that a Member becomes a Defaulting 
Member, the Company shall have the right and option, exercisable by the Company giving 
written notice of its exercise of such right and option within forty-five (45) days &er the event 
as a result of which such Member became a Defaulting Member, to purchase all of the Units held 
by such Defaulting Member andor its successors and assigns for a Purchase Price determined in 
accordance with Section 10.10.2. If the Company does not so exercise the right to purchase all 
of the Units held by such Member and/or its successors and assigns, the remaining Members, in 
proportion to the number of Units then held by them, shall have the right and option, exercisable 
by the remaining Members giving written notice of their exercise of such right and option within 
forty-five (45) days followilng expiration of the Company’s option, to purchase all of the Units 
held by such Defaulting ’Member and/or its successors and assigns for a Purchase Price 
determined in accordance with Section 10.10.2. As used in this Section 10.10, “Seller” means 
the Defaulting Member andor its successors and assigns whose Units are subject to being sold 
pursuant to this Section 10.10, and “Buyer” means either the Company or the remaining Member 
or Members who exercise the right to purchase Units pursuant to this Section 10.10.1. 

10.10.2Purchase Price. The Members recognize and understand that the 
Company is closely held, that no public market exists for the Units and that, consequently, a fair 
market value for the Units is not expected to be readily determinable. Therefore, the Members 
hereto agree that in the event of a purchase of Units pursuant to Section 10.10.1 above, the 
Purchase Price shall be eighty percent (80%) of the amount that would be received with respect 
to the Seller’s Units if all of the Company’s assets were sold for fair market value and the 
Coiiipany was liquidated in accordance with ARTICLE 11 as of the date on which the Buyer 
exercised its right to purchase the Seller’s Units. For these purposes, the fair market value of the 
Company’s assets may be the amount agreed upon by the Buyer and Seller, and if the Buyer and 
Seller cannot so agree within twenty (20) days after a request to do so by either the Buyer or the 
Seller, the fair market value of the Company’s assets shall be determined by an appraisal. If an 
appraisal is required, the Company shall retain a qualified appraiser and shall give notice to the 
Members, specifying therein the name and address of the person designated to act as appraiser. 
Within fifteen (1 5 )  days after the service of such notice, the Seller and, if the Buyer is a Member, 
the Buyer may each elect to select an additional appraiser by giving notice to the Company and 
each other specifying the name and address of the person designated to act as its appraiser. All 
appraisers so chosen shall meet within ten (I 0) days after the last appraiser is appointed and if, 
within thirty (30) days after such first meeting, the appraisers are unable to agree upon the fair 
market valuation of the Company’s assets, the appraisers shall appoint an additional appraiser 
and in the event of their being unable to agree upon such appointment within fifteen (1 5) days 
after the thirty (30) day time limit, such additional appraiser shall be selected by the Seller and 
Buyer if they can agree thereon within an additional period of fifteen (15) days. If the Seller and 
Buyer do not so agree, then either of them or the Company, on behalf of all of them, may request 
that the appointment of such additional appraiser be made by the Presiding Judge of the Pima 
County, Arizona, Superior Court. In the event of the failure, refusal or inability of any appraiser 
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to act, his successor shall be appointed within ten (10) days by the Person who originally 
appointed him or if such party shall fail so to appoint such successor, his successor shall be 
appointed by the Presiding Judge hereinabove provided. Within thirty (30) days after the 
appointment of the last appointed appraiser, each of the other appraisers shall submit his 
valuation of the Company’s assets to the last appointed appraiser, who, within fifteen (15) days 
thereafter, must select one of such valuations as the fair market value of the Company’s assets 
and the selection so made shall in all cases be binding and conclusive upon the Seller and the 
Buyer and judgment upon the decision may be entered in any court having jurisdiction. Seller 
and Buyer shall pay the fee and expenses of the appraisers appointed by them and shall share, on 
an equal basis, the fee and expenses of each other appraiser. 

10.10.3Payment Terms. At the Buyer’s option, the Purchase Price payable to the 
Seller mqy be paid either (i)iin cash or other immediately available funds at the Closing, or (ii) at 
least 25% of the Purchase P,rice in cash or other immediately available funds at the Closing, and 
by execution and delivery, at the Closing, of a promissory note for the balance, which 
promissory note shall be payable in twelve (12) equal quarterly installments of principal, plus 
accrued interest computed at the Interest Rate, each of which shall be due on the last day of each 
calendar quarter following the Closing. 

10.10.4Closi,ng. The closing (“Closing”) of the purchase of the Seller’s Units in 
accordance with this Section 10.10, shall take place at the principal office of the Company on a 
date and at a time scheduled by the Buyer that shall be no more than sixty (60) days following 
the determination of the Purchase Price pursuant to Section 10.10.2. At the Closing, the Buyer 
shall pay to the Seller the appropriate portion of the Purchase Price determined as provided in 
Section 10.10.2 above and shall deliver any required promissory note in accordance with the 
provisions of Section 10.1b.3 above. At the Closing, the Buyer shall cause the Seller to be 
released fiom such Company-related obligations and guarantees as shall relate to the transferred 
Units or the Company, and’ the Buyer shall assume, as appropriate, and agree to indemnify and 
hold harmless the Seller for, €?om and against, all such obligations and guarantees. If the 
Company is indebted to the Seller with respect to any Member Loans, fees or reimbursements, 
the entire amount of the Member Loans, fees or reimbursements shall become immediately due 
and shall be paid at the Closing. At the Closing, Seller shall deliver to the Buyer and the 
Company an executed assignment of all of Seller’s Units sufficient to convey such Units to the 
Buyer free and clear of any liens, claims or encumbrances. 

10.1 1 No Dissolution. No Transfer of or with respect to any Units or any rights to 
allocations or distributions shall cause a dissolution of the Company. 

ARTICLE 11 

LIQUIDATION AND WINDING UP; MERGER 

1 1.1 Dissolution. The Company shall dissolve only upon: 

1 1.1.1 The written agreement Members owning at least 80% of the Units; 
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1 1.1.2 Any Withdrawal Event of the last remaining Member, unless the business 
of the Company is continued by the unanimous written consent of the Assignees given within 
ninety (90) days after the such Withdrawal Event; 

1 1.1.3 The occurrence of any event which makes it unlawful for the business of 
the Company to be carried on or for the Members to carry on the business of the Company; 

11.1.4 The sale or other disposition of all or substantially all of the Company’s 
assets and properties and the collection of all notes received in connection with such sale or other 
disposition; or 

11.1.5 December 31,2055. 

11.2 Continuation of the Company. A Withdrawal Event with respect to any 
Member shall not dissolve the Company, unless such Member is the last remaining Member and 
the Assignees do not elect to continue the Company pursuant to Section 1 1.1.2. 

11.3 Liquidation. Upon dissolution of the Company, the business and affairs of the 
Company shall be wound up and liquidated as rapidly as business circumstances .permit, the 
Manager, or if at $at time there is no Manager, a Person designated by the Members shall act as 
the liquidating trustee (the “Liquidating Trustee”), and the assets of the Company shall be 
liquidated and the proceeds thereof shall be paid, to the extent permitted by applicable law, in the 
following order: 

11.3.1 First, to creditors, including Members that are creditors, in the order of 
priority required by applicable law; 

11.3.2 Second, to a reserve for contingent liabilities to be distributed at the time 
and in the manner as the Liquidating Trustee determines in its discretion; and 

11.3.3 Thereafter, to the Members and Assignees, if any, in accordance with the 
provisions of Section 5.3 hereof. 

A reasonable time shall be allowed for the orderly winding up of the business and affairs of the 
Company and the liquidation of its assets pursuant to this Section 11.3 to minimize any losses 
otherwise related to the winding up. If the Liquidating Trustee determines that an immediate 
sale of the Company’s assets and liquidation of the Company would cause undue losses to the 
Members, it may defer liquidation of any asset, other than those assets necessary to satisfy 
current obligations, for a reasonable time, or may distribute such assets in kind according to the 
order and priority set forth in this Section 1 1.3. Any assets distributed in kind shalI be valued 
and treated as though such assets were sold and the cash proceeds were distributed. 

11.4 Liquidating Trust. In the discretion of the Liquidating Trustee, a pro rata 
portion of the distributions that would otherwise be made to the Unit Holders pursuant to this 
ARTICLE 1 1  may be: 

1 1.4.1 Distributed to a trust established for the benefit of the Unit Holders solely 
for the purposes of liquidating Company property, collecting amounts owed to the Company, and 
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paying any contingent or unforeseen liabilities or obligations of the Company. The assets of any 
such trust shall be distributed to the Unit Holders from time to time, in the reasonable discretion 
of the Liquidating Trustee, in the same proportions as the amount distributed to such trust by the 
Company would otherwise have been distributed to the Unit Holders pursuant to Section 11.3; or 

11.4.2 Withheld to provide a reasonable reserve for Company liabilities and to 
allow for the collection of the unrealized portion of any installment obligations owed to the 
Company, provided that such withheld amounts shall be distributed to the Unit Holders as soon 
as practicable. 

The poi-tioii of the distributions that would otlieiwise have been inade to each of the Unit Holders 
that is instead distributed to a trust pursuant to Section 11.4.1 or withheld to provide a reserve 
pursuant to Section 11.4.2 shall be determined in the same manner as the expense or deduction 
would have been allocatedlif the Company had realized an expense equal to such amounts 
immediately prior to distributions being made pursuant to Section 1 1.3, 

11.5 Deficit Capital Account. Upon liquidation, if any Unit Holder has a deficit 
balance in such Unit Holder’s Capital Account (after giving effect to all contributions, 
distributions and allocations for all Fiscal Years, including the Fiscal Year in which such 
liquidation occurs), such Unit Holder shall have no obligation to make any contribution to the 
capital of the Company with respect to such deficit, and such deficit shall not be considered a 
debt owed to the Company or to any other Person for any purpose whatsoever. Each Unit Holder 
shall look solely to the assets of the Company for the return of that Unit Holder’s Capital 
Contribution. 

11.6 Filings. As soon as possible following the dissolution of the Company, the 
Liquidating Trustee of the Company shall execute and file a Notice of Winding Up with the 
Arizona Corporation Commission as required by the Act. Upon the dissolution of the Company, 
the Company shall cease to carry on its business, except insofar as may be necessary for the 
winding up of its business, but its separate existence shall continue until the Articles of 
Termination have been filed with the Arizona Corporation Commission as required by the Act or 
until a decree dissolviiig the Company has been entered by a court of competent jurisdiction. 
When all debts, liabilities and obligations have been paid and discharged or adequate provisions 
have been made therefor and all of the remaining assets have been distributed to Unit Holders, 
Articles of Termination shall be executed and filed with the Arizona Corporation Commission as 
required by the Act. 

11.7 Merger. The Manager and a Majority in Interest of the Members may approve a 
plan of merger or consolidation under which the Company will merge or consolidate with or into 
one or more “business entitick”, as defined in Section 29-75 1 of the Act. 

ARTICLE 12 

ACKNOWLEDGEMENTS AND REPRESENTATIONS 

12.1 No Registration of the Units. Each Member hereby acknowledges and 
understands that the Units have not been registered under the Federal Securities Act, the Arizona 
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Securities Act, or any securities acts of any other state, that the Units are being issued in reliance 
upon one or more exemptions from registration contained in the Federal Securities Act, the 
Arizona Securities Act, and securities acts of other states, and that reliance on such exemptions is 
based in part upon the representations contained herein. 

12.2 Acquisition for Own Account. Each Member hereby represents that it is 
acquiring Units solely for its own account, for investment and not with a view to, or for offer or 
sale in connection with, the “distribution” of all or any part of such Units within the meaning of 
the Federal Securities Act. 

12.3 No Public Resale. Each Member hereby acknowledges that the provisions of 
Rule 144 promulgated under the Federal Securities Act are not now and are not anticipated in the 
future to be available for the public resale of the Units, that the Member has no right to have the 
Units registered under the Federal Securities Act to permit it to be resold, and that there is no 
established market for the Units and no certainty that one will develop. Each Member also 
hereby acknowledges that, as the result of the foregoing, such Member must hold the Units it 
purchases indefinitely, assuming the entire risk of investment therein, unless the Units are 
subsequently registered under the Federal Act or unless an exemption from registration is 
available at the time of resale. 

12.4 Access to Information. Each Member hereby acknowledges that such Member 
has had access to all information which such Member considers necessary or advisable to enable 
it to make an informed decision concerning the purchase of Units. Moreover, each Member 
hereby represents that it has knowledge and experience in financial and business matters 
enabling it to evaluate, and that it is capable of evaluating, the merits and risks of investing in the 
Company and that it is able to bear the economic risk, including a total loss, of investing in the 
Company. 

12.5 No Representations. Each Member understands and acknowledges that the 
purchase of Units involves a high degree of risk and possible loss of the entire investment. Each 
Member is purchasing Units based solely on such Member’s investigation of, and satisfaction 
with, the Company’s current and anticipated financial condition and assets and not based on any 
written or oral representations of any Person. 

ARTICLE 13 

MISCELLANEOUS 

13.1 Notices. Notices may be delivered personally, by private messenger service or by 
certified mail. Any notice or document required or permitted hereunder to be given to a Member 
shall be in writing and shall be deemed to be given on the date received by the Member; 
provided, however, that all notices and documents mailed to a Member in the United States Mail, 
postage prepaid, certified mail, return receipt requested, addressed to the Member at its address 
as shown in the records of the Company, shall be deemed to have been received three (3) days 
after mailing, The address of each of the Members in the records of the Company shall for all 
purposes be the address set forth on Exhibit A hereto unless otherwise changed by the applicable 
Member by notice given to the Company and all other Members in the manner provided herein. 
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13.2 Severability, If any provision of this Agreement shall be conclusively 
determined by a court of competent jurisdiction to be invalid or unenforceable to any extent, the 
remainder of this Agreement shall not be affected thereby. 

13.3 Binding Effect. Except as otherwise provided herein, this Agreement shall inure 
to the benefit of and be binding upon the Members and their respective successors and, where 
permitted, their Transferees. 

13.4 Titles and Captions; Sections. All article, section and paragraph titles and 
captions contained in this Agreement are for convenience only and are not a part of the context 
hereof and shall not be taken into consideration in interpreting or construing the provisions 
hereof. All references herein to Sections refer to the Sections of this Agreement unless otherwise 
specifically provided. 

13.5 Pronouns and Plurals. All pronouns and any variations thereof are deemed to 
refer to the masculine, feminine, neuter, singular or plural as the identity of the appropriate 
Person or Persons may require. 

13.6 No Third Party Rights. Tlds Agreement is intended to create enforceable rights 
only betwGen and for the benefit of the Company and the Members only, and creates no rights in, 
or obligations to, any other Persons whatsoever. 

13.7 Time is of Essence. Time is of the essence in the performance of each and every 
duty and obligation herein imposed. 

133 Further Assurances. All Members shall execute all further instruments and 
perform all acts that are or may become necessary to effectuate and to carry out the provisions of 
this Agreement and the business contemplated by this Agreement. 

13.9 Estoppel Certificates. Each Member hereby agrees, at the request of the 
Manager, fiom time to time to execute and deliver estoppel certificates stating that this 
Agreement is in full force and effect and that to the best of such Member’s knowledge and belief 
there are no defaults by any Member under this Agreement, or if defaults exist, specifling the 
same therein. 

13.10 Exhibits Incorporated by Reference. All Exhibits referred to in this Agreement 
is hereby incorporated into his Agreement as if they were set forth in full in the text of this 
Agreement. 

13.1 1 Amendments. Amendments to this Agreement may be made only in writing and 
in accordance with Section 7.10 hereof. 

13.12 Signatures and Counterparts. This Agreement may be executed in multiple 
counterparts. Signatures to this Agreement received by facsimile shall be valid and deemed to 
constitute original signatures. 

13.13 Creditors. None of the provisions of this Agreement shall be for the benefit of or 
enforceable by any creditors of the Company, and no creditor will be entitled to require any 
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Member to solicit or demand Capital Contributions from the other Member. The Company may 
not assign a Member’s obligation to make Capital Contributions to any third party without the 
prior written consent of such Member. 

13.14 Entire Agreement. This Agreement and the Exhibits hereto contain all of the 
agreements between the Members and supersedes any and all prior agreements, arrangements or 
understandings between the Members relating to the subject matter hereof. No oral 
understandings, oral statements, oral promises or oral inducements exist as to the subject matter 
hereof. No representations, warranties, covenants or conditions, express or implied, whether by 
statute or otherwise, other than as set forth herein, have been made by the Members. 

13.15 Specific Performance. Each Member agrees that the Conipaiiy and the other 
Members would be irreparably damaged if any of the provisions of this Agreement are not 
performed in accordance with their specific terms and that monetary damages would not provide 
an adequate remedy in such event. Accordingly, it is agreed that, in addition to any other remedy 
to which the Company and the nonbreaching Members may be entitled, at law or in equity, the 
Company and the nonbreaching Members shall be entitled to injunctive relief to prevent 
breaches of the provisions of this Agreement and to specifically enforce the terms and provisions 
hereof. 

13.16 Waiver of Partition Right. Each Member hereby waives any right to partition or 
the right to take any other action that might otherwise be available to such Member for the 
purpose of severing such Member’s relationship with the Company or such Member’s interest in 
the assets and properties held by the Company from the interest of the other Members until the 

- dissolution of the Company. 

13.17 Governing Law and Venue. All Members understand and agree that this 
Agreement shall be construed in accordance with the laws of the State of Arizona, without giving 
effect to principles of conflict of laws. The Members further agree that any suit, action, 
proceeding or other litigation arising from this Agreement will be commenced and conducted in 
the Superior Court of Pima County, Arizona. Each of the Members hereby waives, and agrees 
not to assert, by way of motion, as a defense, or otherwise, in any such suit, action, proceeding or 
other litigation, any claim or assertion that (i) it is not personally subject to the jurisdiction of the 
above-mentioned court, (ii) the suit, action, proceeding or litigation is brought in an inconvenient 
forum, (iii) the venue of the suit, action, proceeding or litigation is improper, or (iv) this 
Agreement may not be enforced in or by such court 

ARTICLE 14 

DEFINITIONS 

The following terms used in this Agreement shall have the meanings described below: 

“Acquisition Fee” shall have the meaning set forth in Section 7.9.1.1 hereof. 

“Acquisition Loan” shall have the meaning set forth in Section 3.1 hereof. 
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“Act” shall mean the Arizona Limited Liability Company Act, as amended from time to 
time. 

“Additional Capital Contribution” means any Capital Contribution made by a Member 
in addition to such Member’s Initial Capital Contribution. 

“Additional Loans” shall have the meaning set forth in Section 3.2 hereof. 

“Adjusted Basis” shall have the meaning given such term in Code Section 101 1. 

“Adjusted Capital Account Balance” means an amount with respect to any Member 
equal to the balance in such Member’s Capital Account at the end of the relevant fiscal year, 
after inc$easing the balance in such Member’s Capital Account by any amount which such 
Member is obligated to restore pursuant to Section 5.6 (determined by assuming a. sale of all 
company assets at their respective Book Values) or is deemed to be obligated to restore pursuant 
to Regulations Sections 1.704-2(g)(l) and 1.704-2(i)(5). 

“Affiliate” means, with respect to any Person (a) any Person directly or indirectly 
controlling, controlled by or under common control with such Person, (b) any officer, director, 
partner, manager, member or trustee of such Person, or (c) any Person who is an officer, director, 
partner, manager, member or trustee of any Person described in foregoing clauses (a) or (b). For 
purposes of this definition, the terms “controlling,” “controlled by” or “under common control 
with” shall mean possession, directly or indirectly, of the power to direct or cause the direction 
of the management and policies of a Person or entity, whether through the ownership of voting 
securities, by contract or otherwise, or the power to elect at least 50% of the directors, managers, 
general partners, or Persons exercising similar authority with respect to such Person or entities. 

“Agreement” shall mean this Operating Agreement, as it may be aniended from time to 
time, including all exhibits hereto. 

“Arizona Securities Act” means the Securities Act of Arizona, Arizona Revised Statutes 
Sections 44-1 801 et seq. , as amended. 

“Asset Management Fee” shall have the meaning set forth in Section Error! Reference 
source not found, hereof. 

“Assignee” shall have the meaning set forth in Section 10.6 hereof. 

“Available Cash From Operations” shall mean the gross cash proceeds to the Company 
from its operating activities, reduced by the portion thereof used to pay or establish reserves for 
Company expenses, debt payments, capital improvements, replacements and contingencies as 
otherwise determined by the Manager. Subject to the definition of Capital Proceeds, amounts 
released from Company reserves (as a result of the Manager’s determination that the Company 
holds reserves in excess of its current needs) shall be treated as gross cash proceeds from 
Company operations. 

“Bankruptcy” shall mean, with respect to a Person, the happening of any of the 
following: 
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the making by such Person of a general assignment for the benefit of 
creditors; 

the filing by such Person of a voluntary petition in bankruptcy or the filing 
by such Person of a pleading in any court of record admitting in writing an 
inability to pay debts as they become due; 

the entry of an order, judgment or decree by any court of competent 
jurisdiction adjudicating such Person to be bankrupt or insolvent; 

the filing by such Person of a petition or answer seeking any 
reorganization, arrangement, composition, readjustment, liquidation, 
dissolution or similar relief under any statute, law or regulation; 

the filing by such Person of an answer or other pleading admitting the 
material allegations of, or consenting to, or defaulting in answering, a 
bankruptcy petition filed against such Person in any bankruptcy 
proceeding; 

the filing by such Person of an application or other pleading or any action 
otheyise seeking, consenting to or acquiescing in the appointment of a 
liquidating trustee, receiver or other liquidator of all or any substantial part 
of such Person’s properties; 

the coiniiieiiceineiit against such Person of any proceeding seeking 
reorganization, arrangement, composition, readjustment, liquidation, 
dissolution or similar relief under any statute, law or regulation which has 
not been quashed or dismissed within sixty (60) days; or 

the appointment, without the consent or acquiescence of such Person of a 
liquidating trustee, receiver or other liquidator of all or any substantial part 
of such Person’s properties without such appointment being vacated or 
stayed within Sixty (60) days and, if stayed, without such appointment 
being vacated within Sixty (60) days after the expiration of any such stay. 

“Capital Account” means the capital account maintained for each Member in 
accordance with Section 6.3. 

“Capital Contribution” shall mean, with respect to any Unit Holder, the amount of 
money contributed by that Unit Holder to the Company with respect to the Units held by that 
Unit Holder and, if property other than money is contributed, the fair market value of such 
property, net of liabilities assumed or taken subject to by the Company. A Unit Holder’s Capital 
Contribution shall the Initial Capital Contribution and all Additional Capital Contributions 
(including Covered Contributions) contributed to the Company with respect to the Units held by 
that Unit Holder. 

“Capital Proceeds” shall mean the gross cash proceeds received by the Coinpany from 
all sales or other dispositions of all or any part of the Investment (excluding any leases entered 
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into by the Company), refinancings, condemnation of all or any part of the Investment, insurance 
proceeds relating to the Investment (to the extent not used to repair damages for which proceeds 
were received), and liquidation of Company assets, in each case, reduced by the portion thereof 
used to pay or establish reserves for Company expenses, required debt payments, capital 
improvements, replacements and contingencies as determined by the Manager. Expenses shall 
be paid and reserves shall be funded first from the gross cash proceeds taken into account in 
computing the Company’s Available Cash From Operations and only if such amounts are 
insufficient to pay expenses and fund reserves shall gross cash proceeds taken into account in 
computing the Company’s Capital Proceeds be used for such purpose. Amounts released from 
Company reserves (as a result of the Manager’s determination that the Company holds reserves 
in excess of its current needs) shall be taken into account as gross proceeds for purposes of 
determining Capital Proceeds, to the full extent of all reserves previously funded from the 
sources thken into account in computing the Company’s Capital Proceeds, with any remaining 
amounts released‘fiom res,erves being deemed to be gross proceeds from the Company’s 
operations for purposes of determining Available Cash From Operations. 

“Code” shall mean the Internal Revenue Code of 1986 (or successor thereto), as 
amended from time to time. 

“Commercial Loan” means any loan or credit facility granted by a bank or other 
commercial lender to the Company for the purpose of financing or providing funds for the 
acquisition of the Investment andor the development, improvement, construction, modification 
or other enhancement of the Investment or any portion thereof. 

“Company” shall mean the limited liability company formed pursuant to this 
Agreement, as such limited liability company may from time to time be constituted. 

“Contribution Notice” shall have the meaning set forth in Section 4.3.1 hereof. 

“Covered Contribution” shall have the meaning set forth in Section 4.3.3 hereof. 

“Covering Members: shall have the meaning set forth in Section 4.3.3 hereof 

“Defaulting Member” shall mean a Member that has committed an event of default as 
defined in Section 8.7.1 hereof. 

“Deficit Amount” shall have the meaning set forth in Section 5.6 hereof. 

“Federal Securities Act” means the Securities Act of 1933, as amended. 

“Firm Offer” shall have the meaning set forth in Section 10.4.2 hereof. 

“Fiscal Year” shall mean the year on which the accounting and federal income tax 
records of the Company are kept. The first Fiscal Year shall start on the organization date of the 
Company and the last Fiscal Year shall end on the termination of the Company. 

“Guaranty Payments” shall have the meaning set forth in Section 3.5 hereof. 
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“Guaranty Reimbursements” shall have the meaning set forth in Section 3.6 hereof. 

“Indemnitee” shall have the meaning set forth in Section 7.8.1 hereof. 

“Initial Capital Contribution” means the amount of cash each Member is required to 
contribute to the Company in return for the Units to be obtained by such Member, as set forth on 
Exhibit A hereto. 

“Interest Rate” means a variable rate of interest equal to the lesser of (i) the maximum 
rate of interest permitted under applicable law, and (ii) the prime rate from time to time quoted in 
tlie “Money Rates” section of the Wall Street Journal, Southwest Edition, plus two percent (2%) 
per annum. 

“Investment” means those certain parcels of real property located in the vicinity of 
Tubac, Santa Cruz County, Arizona, and legally described on Exhibit B attached hereto. 

“Liquidating Trustee” shall have the meaning set forth in Section 11.3 hereof. 

“Loans” shall have the meaning set forth in Section 3.4 hereof 

“Major Decisions” shall have the meaning set forth in Section 7.4 hereof. 

“Majority in Interest” means one or more Members holding more than 50% of the then 
outstanding Units that are heid by all Members who are then entitled to vote. 

“Manager” means Oxford Capital Partners, L.L.C. andor each other Person designated 
as a Manager pursuant to Section 7.1 hereof. 

“Member” shall mean any Person that executes this Agreement as a member, and any 
other Person admitted to the Company as an additional or substituted Member, that has not made 
a disposition of all of such Person’s Units. 

“Member Loan” shall mean a loan to the Coiiipany fiom a Member in accordance with 
Section 4.4 hereof. 

“Non-Contributing Member” shall have the meaning set forth in Section 4.3.3 hereof. 

“Offerees” shall have the meaning set forth in Section 10.4.2 hereof. 

“Offer Notice” shall have the meaning set forth in Section 10.4.2 hereof. 

“Offer Period” shall have the meaning set forth in Section 10.4.3 hereof. 

“Offer Price” shall have the meaning set forth in Section 10.4.1 hereof. 

“Offered Units” shall have the meaning set forth in Section 10.4 hereof. 

“Permitted Transfer” shall have the meaning set forth in Section 10.2 hereof. 
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“Percentage of Units” shall mean that percentage of the Units of any Unit Holder bears 
.- to the sum total of all Units of all Unit Holders. 

“Person” shall mean an individual, firm, corporation, partnership, limited liability 
company, association, estate, trust, pension or profit-sharing plan, or any other entity. 

“Principal Office” shall mean the registered Arizona office of the Company at which the 
records of the Company are kept as required under the Act. 

“Profits” and “Losses” mean, for each fiscal year or other period, an amount equal to the 
Company’s taxable income or loss for such year or period, determined in accordance with Code 
Section 703(a), reduced by any items of income or gain subject to special allocation pursuant to 
Section 6.2, and otherwise adjusted by the Manager to comply with Regulation Sections 1.704- 1 (b) 
and 1.704-2(b). 

“Purchase Offer” shall have the meaning set forth in Section 10.4.1 hereof. 

“Purchaser” shall have the meaning set forth in Section 10.4.1 hereof. 

“Seller” shall have the meaning set forth in Section 10.4 hereof. 

“Tax Matters Member” shall mean the “tax matters partner’’ as defined in Code Section 
623 1 (a)(7). 

‘+Transfer” shall mean to sell, assign, transfer, give, donate, pledge, hypothecate, 
deposit, alienate, bequeath, devise or otherwise dispose of or encumber to any Person other than 
the Company. 

“Transferee” shall mean a Person to whom a Transfer is made. 

“Treasury Regulations” shall mean pronouncements, as anieiided froin time to time, or 
their successor pronouncements, which clarify, interpret and apply the provisions of the Code, 
and which are designated as “Treasury Regulations” by the United States Department of the 
Treasury. 

“Unit Holders” means dl Persons who hold Units, regardless of whether they are 
Members. “Unit Holder” means any one of the Unit Holders. 

“Units” shall have the meaning set forth in Section 4.1 hereof. 

“Unreturned Capital Contributions” shall mean, with respect to each Unit Holder at 
any time, an amount equal to (i) the aggregate amount of all Capital Contributions made by such 
Unit Holder minus (ii) the aggregate amount of all distributions of Capital Proceeds received by 
such Unit Holder pursuant to Section 5.3 hereof. 

“Withdrawal Event” shall mean those events or circumstances listed in Section 29-733 
of the Act. 

L 
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TN WITNESS WHEREOF, the undersigned have executed this Operating Agreement as 
of the date first set forth above. 

[SIGNATURES APPEAR ON THE FOLLOWING PAGES] 
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EXHIBIT A 

Capital Number Percentage 
Contribution of Units of Units Member Name/Address 

Michael R. Horowitz 
3501 Sptingbrook Drive 
Dallas,TX 75205 

Henry Horowitz 
1 Collins Crest Court 
Greenville, SC 29607 

Louis V. Gennarelli 
4300 Westway Drive 
Dallas, TX 75205 

Timothy J. Reed Family Limited 
Partnership, a South Carolina 
limited partnership 
51 Club Forest Lane 
Greenville, SC 29605 

Joseph Willett, Jr. 
112 Holbrook Trail 
Greenville, SC 29605 

Ted MasonEdith Mason 
614 Carmel Parkway 
Corpus Christi, TX 7841 1 

W.K. Bryan, Sr. 
P.O. Box 17737 
Greenville, SC 29606 

John Wickser 
1620 Amalfi Drive 
Pacific Palisades, CA 90272 

Sniytli McKissick, I11 
161 1 Parkins Mill Road 
Greenville, SC 29607 

255,000 170 17 

25 5,000 170 17 

75,000 

150,000 

50 5 

100 10 

150,000 100 10 

112,500 75 7.5 

112,500 75 7.5 

75,000 50 5 

75,000 50 5 

I ..- 
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Jeff Lee Holdings, LLC, a Delaware 
limited liability company 
10 Troy Lane 
Short Hills, NJ 07078 

75,000 

Raymond P. Boylan and Linda K. 
Boylan, as Trustees of the Boylan 
Family Revocable Trust, organized 
June 19,1995 
1 1 908 Darlington Ave, Unit 20 1 
Los Angeles, CA 90049 

45,000 

HB Arizona, LLC, a Delaware 
limited liability company 
c/o Tim Haskin 
Tisluiian Hotel Corporation 
666 5'h Avenue 
New York, NY 10 103 

67,500 

Cathy Starnes Campbell 
2 15 McDaniel Avenue 
Greenville, SC 29601 

37,500 

Oxford Capital Partners, LLC, a 
Delaware limited liability company 
401 N. Main Street 
Greenville, SC 2960 1 

15,000 

Total 1,500,000 

2 

50 5 

30 3 

45 4.5 

25 2.5 

10 1 

1,000 100 
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EXHIBIT B 

LEGAL DESCRIPTION 

PARCEL NO. 1 : 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt River Base and 
Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING at the closing corner of Sections 6 and 7, Township 22 South, Range 13 East of 
the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the West line of 
said Baca Float No. 3, said point being a found U.S. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance of 
1229.05 €eet to a found 1 inch lead cap pipe on the Northwesterly line of the property recorded in 
Docket 739, Page 207, records of Santa Cruz County, Arizona; 

THENCE North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
distance of 449.61 feet to a found % inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along said Northwesterly line, a 
distance of 974.20 feet to a found 1 inch lead cap pipe; 

, THENCE North 25 degrees 35 minutes 37 seconds East, along said Northwesterly line, a 
distance of 170.00 feet to the POINT OF BEGINNING; 

THENCE continue North 25 degrees 35 minutes 37 seconds East, along said Northwesterly line, 
a distance of 654.87 feet to a found % inch rebar; 

THENCE North 26 degrees 31 minutes 16 seconds East, along said Northwesterly line, a 
distance of 310.26 feet to a point on the Southwesterly right-of-way line of Interstate 19, as 
shown in ADOT plans for Project #I-19-1(24), said point being on the arc of a noli-tangent 
curve, concave to the Northeast, a radial line of said curve through said point, having a bearing 
of South 52 degrees 38 minutes 20 seconds West; 

THENCE Southeasterly along said right-of-way line along the arc of said curve to the left, 
having a radius of 5924.58 feet and a central angle of 09 degrees 50 minutes 47 seconds, an arc 
distance of 101 8.16 feet to a found ADOT aluminum cap; 

THENCE North 49 degrees 27 minutes 58 seconds East, along said right-of-way line, a distance 
of 39.23 feet to a found AQOT aluminum cap on the arc of a non-tangent curve, concave to the 
Northeast, a radial line of said curve through said point, having a bearing of South 42 degrees 57 
minutes 22 seconds West; 
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THENCE Southeasterly along said right-of-way line along the arc of said curve to the left, 
having a radius of 5884.58 feet and a central angle of 00 degrees 30 minutes 29 seconds, an arc 
distance of 52.18 feet to a found ADOT aluminum cap; 

THENCE South 48 degrees 12 minutes 10 seconds East, along said right-of-way line, a distance 
of 15.75 feet to a found ADOT aluminum cap; 

THENCE South 48 degrees 20 nlitiutes 57 seconds East, along said right-of-way line, a distance 
of 48.64 feet to a found ADOT aluminum cap; 

THENCE South 41 degrees 29 minutes 28 seconds West, along said right-of-way line, a distance 
of 85.50 feet to a found ADOT aluminum cap; 

THENCE South 48 degrees .28 minutes 29 seconds East, along said right-of-way line, a distance 
of 249.88 feet to a found ADOT aluminum cap; 

THENCE South 41 degrees 32 minutes 29 seconds West, along said right-of-way line, do509.84 
feet to a found ADOT aluminum cap; 

THENCE North 60 degrees 1 1  minutes 44 seconds West, a distance of 1286.48 feet to the 
POINT OF BEGINNING. 

PARCEL NO. 2: 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt River Base and 
Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING at the closing corner of Sections 6 and 7, Township 22 South, Range 13 East of 
the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the West line of 
said Baca Float No. 3, said point being a found U.S. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance of 
1229.05 feet to a found 1 inch lead cap pipe on the Northwesterly line of the property recorded in 
Docket 739, Page 207, records of Santa Cruz County, Arizona; 

THENCE North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
distance of 449.61 feet to a found !4 inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along said Northwesterly line, a 
distance of 382.20 feet to the POINT OF BEGINNING; 

THENCE continue North 38 degrees 26 minutes 55 seconds East, along said Northwesterly line, 
a distance of 592.00 feet to a found 1 inch lead cap pipe; 
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THENCE North 25 degrees 35 minutes 37 seconds East, along said Northwesterly line, a 
distance of 170.00 feet; 

THENCE South 60 degrees 11 minutes 44 seconds East, a distance of 1286.48 feet to a found 
ADOT aluminum cap on the Southwesterly right-of-way line of Interstate 19, as shown in 
ADOT plans for Project #I-19-1(24), said point hereafter referred to as “Point A”; 

THENCE South 48 degrees 23 minutes 05 seconds East, along said right-of-way line, a distance 
of 324.67 feet to a found aluminum cap; 

THENCE South 89 degrees 03 minutes 13 seconds East, along said right-of-way line, a distance 
of 230.78 feet to a found ADOT aluminum cap; 

THENCE North 41 degrees:32 minutes 52 seconds East, along said right-of-way line, a distance 
of 3 19.35 feet; 

THENCE South 48 degrees 27 minutes 08 seconds East, along sdd right-of-way line, a distance 
of 100.00 feet; 

THENCE South 4 1 degrees 32 minutes 52 seconds West, a distance of 469.87 feet; 

THENCE South 55 degrees 11 minutes 11 seconds West, a distance of 423.46 feet to a point 
hereafter referred to as “Point B”; 

THENCE North 48 degrees 23 minutes 05 seconds West, a distance of 500.00 feet; 

THENCE North 75 degrees 34 minutes 18 seconds West, a distance of 1326.72 feet to the 
POINT OF BEGINNING. 

PARCEL NO. 3: 

An Easement for Ingress and Egress, 30 feet in width, lying 15.00 feet on each side of the 
following described centerline: 

COMMENCING at the aforementioned “Point A”; 

THENCE North 60 degrees 1 1 minutes 44 seconds West, a distance of 20.16 feet to the POINT 
OF BEGINNING; 

THENCE South 17 degrees 40 minutes 32 seconds West, a distance of 32.2 1 feet; 

THENCE South 35 degrees 30 minutes 42 seconds West, a distance of 54.75 feet to a point of 
curvature of a tangent curve, concave to the Northeast; 
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THENCE Southeasterly along the arc of said curve to the left, having a radius of 34.76 feet and a 
central angle of 104 degrees 03 minutes 29 seconds, an arc distance of 63.13 feet to a point of 
reverse curvature of a tangent curve, concave to the Southwest; 

THENCE Southeasterly along the arc of said curve to the right, having a radius of 397.59 feet 
and a central angle of 16 degrees 01 minutes 36 seconds, an arc distance of 1 1 1.21 feet to a point 
of reverse curvature, concave to the Northeast; 

THENCE Southeasterly along the arc of said curve to the left, having a radius of 198.92 feet and 
a centraliangle of 18 degrees 34 minutes 52 seconds, an arc distance of 64.51 feet to a point of 
tangency; 

THENCE South 71 degrees:06 minutes 03 seconds East, a distance of 123.82 feet; 

THENCE South 87 degrees 07 minutes 40 seconds East, a distance of 55.60 feet; 

THENCE South 82 degrees 51 minutes 41 seconds East, a distance of 70.84 feet to a point of 
curvature of a tangent curve, concave to the Northwest; 

THENCe Northeasterly along the arc of said curve to the left, having a radius of 224.55 feet and 
a central angle of 56 degrees 56 minutes 14 seconds, an arc distance of 223.14 feet to a point of 
tangency; 

THENCE North 40 degrees 12 minutes 05 seconds East, a distance of 115.37 feet; 

THENCE North 35 degrees 50 minutes 58 seconds East, a distance of 103.81 feet; 

._ 

THENCE North 43 degrees 12 minutes 59 seconds East, a distance of 16.50 feet to the POINT 
OF TERMINATION on the said Southwesterly right-of-way line of Interstate 19. 

PARCEL NO. 4: 

An Easement for Ingress and Egress, 30.00 feet in width, lying 15.00 feet on each side of the 
following described centerline: 

COMMENCING at the aforementioned “Point B”; 

THENCE North 48 degrees 23 minutes 05 seconds West, a distance of 421.30 feet to the POINT 
OF BEGINNING on the arc of a non-tangent curve, concave to the Northwest, a radial line of 
said curve through said point, having a bearing of South 53 degrees 24 minutes 09 seconds East; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 297.44 feet and 
a central angle of 10 degrees 23 minutes 03 seconds, an arc distance of 53.91 feet to a point of 
reverse curvature of a tangent curve, concave to the Southeast; 

, -. 
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THENCE Northeasterly along the arc of said curve to the right, having a radius of 2233.45 feet 
and a celitral angle of 02 degrees 52 minutes 49 seconds, an arc distance of 112.28 feet to a point 
of tangency; 

THENCE North 29 degrees 05 minutes 37 seconds East, a distance of 42.66 feet to a point of 
curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 384.73 feet and 
a central angle of 09 degrees 34 minutes 18 seconds, an arc distance of 64.27 feet to a point of 
reverse curvature of a tangent curve, concave to the Southeast; 

THENCE Northeasterly along the arc of said curve to the right, having a radius of 40.20 feet and 
a central angle of 48 degrees 19 minutes 25 seconds, an arc distance of 33.91 feet to the POINT 
OF TERMINATION. 

PARCEL NO. 5: 

That portion of the Luis Maria Baca Land Grant Float No. 6, of the Gila and Salt River Base and 
Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING at the closing comer of Sections 6 and 7, Township 22 South, Range 13 East of 
the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the West line of 
said Baca Float No. 3, said point being a found US. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance of 
1229.05 feet to a found 1 inch lead cap pipe on the Northwesterly line of the property recorded in 
Docket 739, Page 207, records of Santa Cruz County, Arizona, being the TRUE POINT OF 
BEGINNING; 

THENCE North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a 
distance of 449.61 feet to a found !A inch rebar; 

THENCE North 38 degrees 26 minutes 55 seconds East, along said Northwesterly line, a 
distance of 382.20 feet; 

THENCE South 75 degrees 34 minutes 18 seconds East, a distance of 1326.72 feet; 

I 
I 

THENCE South 48 degrees 23 minutes 05 seconds East, a distance of 500.00 feet; 

THENCE South 55 degrees 11 minutes 11 seconds West, a distance of 225.64 feet to a point 
I hereafter referred to as “Point C”; 

THENCE North 85 degrees 51 minutes 57 seconds West, a distance of 2001.15 feet to the 
POINT OF BEGINNING. 
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c PARCEL NO. 6: 

An Easement for Ingress and Egress, 30 feet in width, lying 15.00 feet on each side of the 
following described centerline: 

COMMENCING at the aforementioned “Point C”; 

THENCE North 85 degrees 5 1 minutes 57 seconds West, a distance of 499.79 feet to the POINT 
OF BEGINNING on the arc of a non-tangent curve, concave to the Northeast, a radial line of 
said curve through said point, having a bearing of South 45 degrees 22 minutes 24 seconds West; 

THENCE Northwesterly along the arc of said curve to the right, having a radius of 100.63 feet 
and a central angle of 74 degrees 03 minutes 00 seconds, an arc distance of 130.06 feet to a point 
of tangency; 

THENCE North 29 degrees 25 minutes 24 seconds East, a distance of 46.70 feet to a point of 
curvature of a tangent curve, concave to the Southeast; 

THENCE Northeasterly along the arc of said curve to the right, having a radius of 215.41 feet 
and a cefitral angle of 45 degrees 5 1 minutes 56 seconds, an arc distance of 172.44 feet to a point 
of reverse curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 2233.34 feet 
and a central angle of 04 degrees 20 minutes 35 seconds, an arc distance of 169.29 feet to a point 
of compound curvature of a .tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 76.13 feet and a 
central angle of 22 degrees 33 minutes 19 seconds, an arc distance of 29.97 feet to a point of 
compound curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 297.44 feet and 
a central angle of 11 degrees 47 minutes 35 seconds, an arc distance of 61.22 to the POINT OF 
TERMINATION. 

PARCEL NO. 7: 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt River Base and 
Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING at the closing corner of Sections 6 and 7, Township 22 South, Range 13 East of 
the Gila and Salt River Base and Meridian, Santa Cruz County, Arizona, with the West line of 
said Baca Float No. 3, said point being a found U.S. Forest Service brass cap; 

6 
52142%.3/1563 1.002 



THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance of 
439.00 feet to THE POINT OF BEGINNING; 

THENCE continue North 00 degrees 13 minutes 15 seconds West, along said West line, a 
distance of 790.05 feet to a found 1 inch lead cap pipe on the Northwesterly h e  of the property 
recorded in Docket 739, Page 207, records of Santa Cruz County, Arizona; 

THENCE South 85 degrees 51 minutes 57 seconds, a distance of 2001.15 feet; 

THENCE South 29 degrees 42 minutes 23 seconds West, a distance of 548.00 feet to a point 
hereafter referred to as “Point D’; 

THENCE North 89 degrees05 minutes 14 seconds West, a distance of 1044.69 feet; 

THENCE South 74 degrees 29 minutes 00 seconds West, a distance of 703.40 feet to the POINT 
OF BEGINNING; 

PARCEL NO. 8: 

An Easement for Ingress and Egress, 30.00 feet in width, lying 15.00 feet on each side of the 
following described centerline: 

COMMENCING at the aforementioned “Point D ;  

THENCE North 89 degrees 05 minutes 14 seconds West, a distance of 29057 feet to the POINT 
OF BEGhJNING; 

THENCE North 30 degrees 09 minutes 10 seconds East, a distance of 14.55 feet; 

THENCE North 44 degrees 44 minutes 30 seconds East, a distance of 108.54 feet; 

THENCE North 47 degrees 30 minutes 33 seconds East, a distance of 56.43 feet to a point of 
curvature of a tangent curve, concave to the Northwest; 

THENCE Northeasterly along the arc of said curve to the left, having a radius of 61.36 feet and a 
central angle of 68 degrees 02 minutes 28 seconds, an arc distance of 72.86 feet to a point of 
tangency; 

THENCE North 20 degrees 3 1 minutes 55 seconds West, a distance of 53.24 feet; 

THENCE North 02 degrees 22 minutes 36 seconds West, a distance of 50.60 feet; 

THENCE North 06 degrees 10 minutes 11 seconds East, a distance of 54.95 feet to a point of 
curvature of a tangent curve, concave to the Southwest; 

5214296.3/1563 1.002 
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THENCE Northwesterly along the arc of said curve to the left, having a radius of 177.10 feet and 
a central angle of 56 degrees 5 1 minutes 07 seconds, an arc distance of 175.73 feet to the POINT 
OF TERhAINATION. 

PARCEL NO. 9: 

That portion of the Luis Maria Baca Land Grant Float No. 3, of the Gila and Salt River Base and 
Meridian, Santa Cruz County, Arizona, more particularly described as follows: 

COMMENCING at the closing corner of Sections 6 and 7, Townslip 22 South, Range 13 East of 
the Gila and Salt River Bage and Meridian, Santa Cruz County, Arizona, with the West line of 
said Baca Float No. 3, said point being a found US. Forest Service brass cap; 

THENCE North 00 degrees 13 minutes 15 seconds West, along said West line, a distance of 
439.00 to a point from which a found 1 inch lead cap pipe bears North 00 degrees 13 minutes 15 
seconds West, a distance of 790.05 feet; 

THENCE North 74 degrees 29 minutes 00 seconds East, a distance of 703.40 feet; 

THENCE South 89 degrees 05 minutes 14 seconds East, a distance of 1044.69 feet; 

THENCE South 29 degrees 42 minutes 23 seconds West, a distance of 727.85 feet to the 
Northerly line of Palo Parado Hills Parcels 1 through 6, as recorded in Book 1 of Surveys, Page 
55,  records of Santa Cruz County, Arizona; 

THENCE North 89 degrees 05 minutes 14 seconds West, along said Northerly line, a distance of 
1360.1 1 feet to the POINT OF BEGINNING. 

PARCEL NO. 10: 

That portion of Luis Maria Baca Land Grant Float No. 3, Gila and Salt River Base and Meridian, 
Santa Cruz County, Arizona, described as follows: 

BEGINNING at the closing corner of Sections 6 and 7, Township 22 South, Range 13 East, Gila 
and Salt River Base and Meridian, Santa Cruz County, Arizona, on the West line of said Baca 
Float No, 3, said point being a U.S. Forest Service brass cap; 

Thence North 00 degrees 13 minutes 15 seconds West, along said West line, a distance of 
1,229.05 feet to a 1” lead cap pipe on the Northwesterly line of the property recorded in Docket 
739 at Page 207, Santa Cruz’County Recorder’s Office, Santa Cruz County, Arizona; 

Thence North 39 degrees 18 minutes 43 seconds East, along said Northwesterly line, a distance 
of 449.61 feet to a !4 “ rebar; 
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1 Thence North 38 degrees 26 minutes 55 seconds East, along said Northwesterly line, a distance 
of 804.20 feet; 

Thence South 41 degrees 46 minutes 42 seconds East, a distance of 663.24 feet; 

Thence South 74 degrees 00 minutes 00 seconds East, a distance of 603.99 feet; 

Thence South 48 degrees 23 minutes 05 seconds East, a distance of 500.00 feet; 

Thence North 55 degrees 11 minutes 11 seconds East, a distance of 423.46 feet; 

Thence North 41 degrees 32 minutes 52 seconds East, a distance of 469.87 feet to a point on the 
Southwesterly right of way line of interstate 19, as shown in ADOT plans for Project #1-19- 
l(24); 

Thence South 48 degrees 27 minutes 08 seconds East, along said right of way line, a distance of 
100.43 feet to an ADOT aluminum cap on the arc of a non-tangent curve concave to the 
Southwest, a radial line of said curve through said point having a bearing of North 41 degrees 36 
minutes 45 seconds East; 

Thence Southeasterly, along said right of way line, along the arc of said curve, to the right, 
having a radius of 7,358.44 feet and a central angle of 01 degrees 29 minutes 50 seconds for an 
arc distance of 192.29 feet to an ADOT aluminum cap; 

Thence South 43 degrees 06 minutes 35 seconds West, along said right of way line, a distance of 
54.00 feet to an ADOT afuminum cap on the arc of a non-tangent curve concave to the 
Southwest, a radial line of said curve through said point having a bearing of North 43 degrees 06 
minutes 35 seconds East; 

Thence Southeasterly, along said right of way line, along the arc of said curve, to the right, 
having a radius of 7,304.44 'feet and a central angle of 01 degrees 29 minutes 54 seconds for an 
arc distance of 191.03 feet to an ADOT aluminum cap on a radial line; 

Thence North 44 degrees 36 minutes 30 seconds East, along said radial right of way line, a 
distance of 64.00 feet to a point on the arc of a non-tangent curve concave to the Southwest, a 
radial line of said curve through said point having a bearing of North 44 degrees 26 minutes 40 
seconds East; 

Thence Southeasterly, along said right of way line, along the arc of said curve, to the right, 
having a radius of 7,368.44 feet and a central angle of 04 degrees 03 minutes 24 seconds, for an 
arc distance of 521.70 feet to an ADOT aluminum cap; 

Thence South 41 degrees 23 minutes 43 seconds East, along said right of way line, a distance of 
158.62 feet to an ADOT aluminum cap; 
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Thence South 48 degrees 36 minutes 17 seconds West, along said right of way line, a distance of 
36.16 feet; 

Thence South 41 degrees 23 minutes 43 seconds East, along said right of way line, a distance of 
500.44 feet to an ADOT aluminum cap; 

Thence North 48 degrees 36 minutes 17 seconds East, along said right of way line, a distance of 
30.46 feet; 

Thence South 41 degrees 23 minutes 43 seconds East, along said right of way line, a distance of 
759.30 feet to an ADOT aluminum cap at a point of curvature of a tangent curve concave to the 
Northeast; 

Thence Southeasterly, along said right of way line, along the arc of said curve, to the left, having 
a radius of 11,679.16 feet and a central angle of 00 degrees 44 minutes 02 seconds, for an arc 
distance r>f 149.59 feet to gin aluminum cap, PE #4670, on the Northerly line of Palo Parado 
Hills, Parcels 1 through 6, as recorded in Book 1 of Surveys at Page 55, Santa Cruz County 
Recorder’s Office, Santa Cruz County, Arizona; 

Thence North 89 degrees 07 minutes 02 seconds West, along said Northerly line, a distance of 
435.64 feet to a %” rebar; 

Thence South 48 degrees 59 minutes 53 seconds West, along said Northerly line, a distance of 
2,409.41 feet to a Wy rebar; 

Thence North 89 degrees 04 minutes 11 seconds West, along said Northerly line, a distance of 
974.26 feet to a !4” rebar; 

Thence North 00 degrees 06 minutes 57 seconds West, along said Northerly line, a distance of 
1,609.50 feet; 

Thence North 89 degrees 05 minutes 14 seconds West, along said Northerly line, a distance of 
1,360.1 1 feet to the POINT OF BEGINNING. 

EXCEPT that portion as conveyed in deed recorded in Docket 877, page 874, records of Santa 
Cruz County, Arizona 

PARCEL NO. 1 1 : 

A PORTION OF THE NORTH ONE-HALF (NORTH 112) OF THE LUIS MARIA BACA 
LAND 
GRANT, FLOAT NO. 3, AS SURVEYED AND MONUMENTED BY THE UNITED STATES 
AS SHOWN ON THE MAPS AND FIELD NOTES THEREOF ON FILE IN THE OFFICE OF 
THE B W A U  OF LAND MANAGEMENT, PHOENIX, ARIZONA, ALSO BEING A 
PORTION OF WHAT CORRESPONDS TO SECTION 8, TOWNSHIP 22 SOUTH, RANGE 
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13 EAST, GILA AND SALT RIVER BASE AND MERIDIAN, SANTA CRUZ COUNTY, 
ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT THE WESTERLY BOUNDARY AND AT THE POINT KNOWN AS 

BACA FLOAT NO. 3, FROM WHICH MILE POST 19 OF SAID WESTERLY BOUNDARY 
OF SAID LAND GRANT BEARS SOUTH 00 DEGREES 17 MINUTES 36 SECONDS WEST, 
1,691.26 FEET; 

THE CORNER BETWEEN THE NORTH AND SOUTH ONE-HALF (SOUTH 1/2) OF SAID 

THENCE SOUTH 89 DEGREES 54 MINUTES 11 SECONDS EAST, ALONG SAID NORTH 

SOUTHWESTERLY CORNER OF THE PARCEL DESCRIBED IN DOCKET 58 AT PAGE 
226, AS RECORDED IN THE OFFICE OF THE COUNTY RECORDER, SANTA CRUZ 
COUNTY, ARIZONA; 

AND SOUTH ONE-HALF (SOUTH 1/2) LINE, A DISTANCE OF 5,010.37 FEET, TO THE 

THENCE NORTH 00 DEGREES 30 MINUTES 15 SECONDS WEST, ALONG THE 
WESTERLY BOUNDARY OF SAID PARCEL, A DISTANCE OF 2,794.15 FEET TO A 
POINT; 

THENCE SOUTH 79 DEGREES 15 MINUTES 52 SECONDS WEST A DISTANCE OF 
230.87 FEET TO A POINT; 

THENCE NORTH 80 DEGREES 12 MINUTES 27 SECONDS WEST A DISTANCE OF 
100.00 FEET TO A POINT; 

THENCE SOUTH 77 DEGREES 42 MINUTES 04 SECONDS WEST A DISTANCE OF 
835.47 FEET TO A POINT; 

THENCE NORTH 07 DEGREES 40 MINUTES 54 SECONDS EAST A DISTANCE OF 
1,037.96 FEET TO A POINT; 

THENCE NORTH 15 DEGREES 00 MINUTES 28 SECONDS EAST A DISTANCE OF 
1,015.82 FEET TO THE POINT OF BEGINNING: 

THENCE SOUTH 61 DEGREES 17 MINUTES 34 SECONDS WEST A DISTANCE OF 
1,601.95 FEET TO A POINT; 

THENCE NORTH 33 DEGREES 58 MINUTES 39 SECONDS WEST A DISTANCE OF 
604.07 FEET TO A POINT ON THE SOUTHERLY BOUNDARY OF THE PARCEL 
DESCRIBED IN DOCKET 44 AT PAGE 355, AS RECORDED IN SAID OFFICE OF THE 
COUNTY RECORDER; 
THENCE NORTH 48 DEGREES 59 MINUTES 53 SECONDS EAST, ALONG THE 
SOUTHERLY BOUNDARY OF SAID PARCEL, A DISTANCE OF 2,208.43 FEET TO A 

SAID SECTION 8). 
CORNER OF SAID PARCEL (SAID CORNER ALSO BEING ON THE NORTH LINE OF 
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THENCE SOUTH 89 DEGREES 05 MINUTES 03 SECONDS EAST, ALONG SAID 
SOUTHERLY BOUNDARY OF SAID PARCEL, A DISTANCE OF 435.67 FEET TO A 
POINT ON THE WESTEPY RIGHT-OF-WAY LINE OF INTERSTATE 19, AS SHOWN 
ON A.D.O.T. PLANS FOR PROJECTS 1-19-1 (21)ll AND 1-19-1 (24) 16, AND SAID POINT 
ALSO BEING ON THE ARC OF A NON-TANGENT CURVE CONCAVE TO THE 
NORTHEAST, RUNNING ALONG SAID WESTERLY RIGHT-OF-WAY LINE, A RADIAL 
LINE OF SAID CURVE THROUGH SAID POINT HAVING A BEARING OF SOUTH 48 
DEGREES 00 MINUTES 05 SECONDS WEST; 

THENCE SOUTHEASTERLY ALONG THE ARC OF SAID CURVE, TO THE LEFT, 
HAVING A RADIUS OF 1 1,679.16 FEET AND A CENTRAL ANGLE OF 00 DEGREES 58 

TANGENT LINE; 
MINUTES 35 SECONDS FOR AN ARC DISTANCE OF 199.05 FEET TO A NON- 

THENCE SOUTH 25 DEGREES 41 MNUTES 57 SECONDS WEST A DISTANCE OF 
1,139.37 FEET TO THE POINT OF BEGINNING. 

PARCEL 12: 

A PORTION OF THE NORTH ONE-HALF (N 1/2) OF THE LUIS MARIA BACA LAND 
GRANT, FLOAT NO. 3, AS SURVEYED AND MONUMENTED BY THE UNITED STATES 
AS S H O m  ON THE MAPS AND FIELD NOTES THEREOF ON FILE IN THE OFFICE OF 
THE BUREAU OF LAND MANAGEMENT, PHOENIX, ARIZONA, ALSO BEING 
PORTIONS OF WHAT CORRESPONDS TO SECTIONS 7 AND 8, TOWNSHIP 22 SOUTH, 
RANGE 13 EAST, GILA AND SALT RIVER BASE AND MERIDIAN, SANTA CRUZ 
COUNTY, ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT THE WESTERLY BOUNDARY AND AT THE POINT KNOWN AS 

BACA FLOAT NO. 3, FROM WHICH MILE POST 19 OF SAID WESTERLY BOUNDARY 
OF SAID LAND GRANT BEARS SOUTH 00 DEGREES 17 MINUTES 36 SECONDS WEST, 
1,69 1.26 FEET; 

THE CORNER BETWEEN THE NORTH AND SOUTH ONE-HALF (SOUTH 112) OF SAID 

THENCE SOUTH 89 DEGREES 54 MINUTES 1 1  SECONDS EAST, ALONG SAID NORTH 
AND SOUTH ONE-HALF'(S0UTH 112) LINE, A DISTANCE OF 5,010.37 FEET, TO THE 
SOUTHWESTERLY CORNER OF THE PARCEL DESCRIBED IN DOCKET 58 AT PAGE 
226, AS RECORDED IN THE OFFICE OF THE COUNTY RECORDER, SANTA CRUZ 
COUNTY, ARIZONA; 

THENCE NORTH 00 DEGREES 30 MINUTES I 5  SECONDS WEST, ALONG THE 
WESTERLY BOUNDARY OF SAID PARCEL, A DISTANCE OF 2,794.15 FEET TO A 
POINT; 

THENCE SOUTH 79 DEGREES 15 MINUTES 52 SECONDS WEST A DISTANCE OF 
230.87 FEET TO A POINT; 
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THENCE NORTH 80 DEGREES 12 MINUTES 27 SECONDS WEST A DISTANCE OF 
100.00 FEET TO A POINT; 

THENCE SOUTH 77 DEGREES 42 MINUTES 04 SECONDS WEST A DISTANCE OF 
835.47 FEET TO A POINT; 

THENCE NORTH 74 DEGREES 07 MINUTES 03 SECONDS WEST A DISTANCE OF 
1,360.5 1 FEET TO THE POINT OF BEGINNING; 

THENCE NORTH 88 DEGREES 35 MINUTES 54 SECONDS WEST A DISTANCE OF 
1,480.00 FEET; 

THENCE NORTH 14 DEGREES 56 MINUTES 32 SECONDS EAST A DISTANCE OF 
1259.82 FEET TO A CORNER ON THE SOUTHERLY BOUNDARY OF THE PARCEL 
DESC-ED IN DOCKET 44 AT PAGE 355, AS RECORDED IN SAID OFFICE OF THE 
COUNTY RECORDER; 

THENCE SOUTH 89 DEGREES 03 MINUTES 00 SECONDS EAST, ALONG THE 
SOUTHERLY BOUNDARY OF SAID PARCEL, A DISTANCE OF 971.13 FEET TO A 
CORNER OF SAID PARCEL; 

THENCE NORTH 48 DEGREES 59 MINUTES 44 SECONDS EAST, ALONG THE 
SOUTHERLY BOUNDARY OF SAID PARCEL, A DISTANCE OF 200.68 FEET TO A 
POINT; 

L 

THENCE SOUTH 33 DEGREES 58 MINUTES 34 SECONDS EAST A DISTANCE OF 604.07 
FEET TO A POINT; 

THENCE SOUTH 19 DEGREES 22 MINUTES 37 SECONDS WEST A DISTANCE OF 
920.18 FEET TO THE POINT OF BEGINNING. 

* * * *  
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